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February 14, 2003

Honorable Sara Kyle, Chairman
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243

Re: - Appliéation of BullsEye Telecom, Inc.

08

VIAHANDIDERIVERTHORITY

for Authority to Provide Facilities-Based Local Exchange () 3 00/ ﬁ? 49

Telecommunications Services

Dear Chairman Kyle:

BullsEye Telecom, Inc. (“BullsEye” or “Applicant”) hereby submits the enclosed
Application for a Certificate of Convenience and Necessity. The Applicant seeks authority to
provide facilities-based local exchange telecommunications services in Tennessee.

An original and fourteen (14) copies of the Application are provided. Filed under
separate cover are Exhibits E-1 and E-2 to the Application, which contain proprietary
information. Because this information is highly confidential, BullsEye requests that the
Tennessee Regulatory Authority not disclose these Exhibits to the public or to any of the
Applicant’s competitors.

Also enclosed is a check in the amount of $25.00 for filing fees. Notice of this filing has
been served on interested parties.

Please date-stamp one copy and return it to the undersigned. If you have questions
regarding this matter, or if you require additional information, please give me a call at 252-2302.

~ Very truly yours,
BOULT,‘CUMM]NGS, CONNERS & BERRY, PLC
By:
April A. Ingram
AAl/aai

cc: Monique Byrnes, TMI

850140 v1 ; LAW OFFICES
104335-001 414 UNION STREET . SUITE 1600 - PO. BOX 198062 NASHVILLE - TN - 87219
2/13/2003 TELEPHONE 615.244.2582 FACSIMILE 615.252.6380  www.boultcumnmings.com




BEFORE THE TENNESSEE REGULATORY AUTHORITY

In the Matter of )
BullsEye Telecom, Inc. )
For a Certificate to Provide Competing )
Local Exchange Telecommunications Services )

TRA Docket No.

APPLICATION FOR AMENDED AUTHORITY TO PROVIDE FACILITIES-BASED LOCAL
EXCHANGE TELECOMMUNICATIONS SERVICES

Pursuant to applicable Tennessee Statutes and the Rules and regulations of the Tennessee
Regulatory Authority énd Section 253 of the Federal Telecommunications Act of 1996 (“Act”), BullsEye
Telecom, Inc. (“BullsEye” of “Applicant”) respgctfully requests that the Tennessee Regulatory Authority
(“TRA") grant BullsEye authority to provide facilities-based local exchange telecommunications services,

including exchange access telecommunications services, within the State of Tennessee.




In support of its Application, BullsEye submits the following:

L

{

Administrative Requirements

A.

BullsEye is willing and able to comply with all applicable rules and regulations in

Tennessee pertaining to the provision of competing local telecommunications services.

- Corporate name of service provider:

BullsEye Telecom, Inc.

Corporate address of service provider:

25900 Greenfield Road, Suite 330
Oak Park, MI 48237

Telephone: 248-784-2500
Facsimile: 248-784-2501
Toll Free: 877-638-2855

All correspondence, notices, inquiries, and other communications regarding this Petition
should be addressed to: .

April Ingram

Boult, Cummings, Conners & Berry PLC
414 Union Street, Suite 1600

Nashville, TN 37219

(615) 244-2582

Contact name and address at the Company is:

Charles L. Schneider, Jr.
BullsEye Telecom, Inc.

25900 Greenfield Road, Suite 330
Oak Park, MI 48237

Telephone: 248-784-2515
Facsimile: 248-784-2501




E. - Corporate Principal Officers:

The names and address of the Applicants corporate officers are listed in Exhibit A of this

application.

F. Principal Officers in Tennessee
The company does not have any employees in the state of Tennessee. Company operations

will be managed centrally at the Oak Park, Michigan headquarters location.

G. Copy of Articles of Incorporation
BullsEye Telecom, Inc. is a Michigan corporation with the following corporate history:
Enterprise Network Solutions, L.L.C., registered with the Michigan Department
of Consumer and Industry Services on May 25, 1999. The company filed an

assumed name of BullsEye Telecom.

BT Merger Company was formed and filed its Articles of Incorporation effective
April 3, 2000 with the Michigan Department of Consumer and Industry Services.

Enterprise Network Solutions, L.L.C. and BT Merger Company merged on April
21, 2000 with the surviving entity being BT Merger Company. The assumed
name of BullsEye Telecom was transferred to the surviving entity.

BT Merger Company name was changed to BullsEye Telecom, Inc.
Exhibit B contains all of the documents related to the above, including all Articles of

Organization/Incorporation.

H. Copy of license to do business in the state of Tennessee.,

Please see Exhibit C.
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1.

Managerial Requirements

BullsEye is managerially qualified to provide facilities-based local exchange services throughout

Tennessee. BullsEye has an excellent senior management team, backed by experienced

employees, who are competent in telephony engineering, operations and marketing. Attached

hereto as Exhibit D is a list of names and biographies of the senior management team of BullsEye.

Technical Requirements

A. Proposed network data

1.

Geographic area coverage: BullsEye intends to offer service throughout areas
currently served by BellSouth.

The company does not intend to deploy switches, but rather offer service based on
an Unbundled Network Element Platform.

BullsEye is not planning to build any facilities in Tennessee. Instead it will lease
lines, switches and interconnection (including the recombination of these elements
into a complete service) from BellSouth.

The company does not intend to deploy equipment in Tennessee.

BullsEye proposes to provide facilities-based prepaid local exchange service via
UNE-P (Unbundled Network Element Platform). Applicant's local traffic will be

routed entirely over the networks of the underlying incumbent LEC.

BullsEye shall, either directly or through arrangements with its underlying carrier
provide the following services: 1) access to 911 and E911 emergency service; 2)

white page directory listings and directory assistance; 3) consumer access to and



support for the Tennessee Relay Center in the same manner as the incumbent
local exchange telephone companies; 4) free blocking service for 900/976 pay per
call services in accordance with TRA policy; 5) Lifeline and Link-up services to
qualifying citizens of the state; 6) educational discounts in existence as of June 6,

1995 TRA Rule 1220-4-8-.04.

Since all elements of the network, including lines, switches and interconnection are to be
provided by BellSouth, BullsEye will rely on the engineers of BellSouth to construct and

maintain its network services.

There are no special CPE requirements that would not be compatible with an incumbent
carrier. Since all elements of the network are to be provided by BellSouth, all elements

and CPE, if any, will be compatible with the BellSouth network.

Repair and Maintenance
1. BullsEye understands the importance of effective customer service for local
service consumers. BullsEye has a toll free customer service telephone number

that is available with live operator response 24 hours per day, 7 days per week.

2. The toll free telephone number for customer inquiries, complaints and repair For
BullsEye is 1-877-638-2855. In addition, customers may contact the company in
writing at the headquarters address or via email to:

customerservice@bullseyetelecom.com



3. The contact for resolution of customer complaints with the TRA is:

Bill Edwards
VP - Customer Operations
25900 Greenfield Road, Suite 330
Oak Park, Michigan 48237
. Telephone: 248) 784-2587
Facsimile: (248) 784-2501
Internet E-Mail Address: bedwards@bullseyetelecom.com

4. The contact person responsible for and knowledgeable about the company’s
operations is:

Thomas A. Marino

Vice President - Network Operations

BullsEye Telecom, Inc.

25900 Greenfield Road, Suite 330

Oak Park, MI 48237

Telephone: 214-887-1212

Facsimile: 214-887-1993

Internet E-Mail Address: tmarino@bullseyetelecom.com

Iv. Financial Requirements

A.

Estimated cost of network, switches, and unbundled network elements (UNEs).
BullsEye is not proposing to build a network or to deploy switches, but will utilize
network and switching provided by BellSouth. UNEs will be provisioned according to the

interconnection agreement between BellSouth and BullsEye.

Most recent audited financial statements
BullsEye possesses the financial qualifications required of applicants requesting expanded
authority to provide local exchange service on a facilities-basis. Applicant has access to

the financing and capital necessary to provide facilities-based local exchange services



throughout Tennessee. In support of this Application, attached hereto as Exhibit E-1, is a
copy of the most current financial statements.

C. Projected financial Statements

Please see Exhibit E-2

D. Capital Exbenditures Budget
Not applicable as no construction is to be undertaken by BullsEye. The costs of Tennessee
operations will consist of leasing’UNE-P and additional administrative and sales overhead.
BullsEye is already operating as an interexchange carrier in Tennessee and is operating as
a facilities—l?ased local exchange service provider in several states. The incremental

administrative and sales costs are not projected to be significant for the company. No new

funds or capital will be required to expand the company’s services in Tennessee.

E. = Reciprocal Compensation for terminating ISP traffic.
Not applicable.
F. Bond requirement

The company is in the process of obtaining a $20,000 bond and will file this bond under

separate cover.

Small and Minority-Owned Telecommunications Business Participation Plan

Please see Exhibit F.
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TRA Rules for Local Telecommunications Providers
The company provides evidence with this application that notice of the application has been served

on the eighteen (18) incumbent local exchange companies in Tennessee. Please see Exhibit G.

Toll Dialing Parity Plan

Please see Exhibit H.
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Numbering Issues
1. What is your company’s expected demand for NXXs per NPA within a year of approval of your
application? \
None.
2. How many NXXs do you estimate that you will request from NANPA when you establish your

service footprint?

None. As a UNE-P provider all orders will be provided through BellSouth

3. When and in what NPA do you expect to establish your service footprint?

The company intends to offer service in territory currently served by BellSouth.

4. Will the company sequentially assign telephone numbers within NXXs?

Not applicable.

5. What measures does the company intend to take to conserve Tennessee numbering resources?
The company will comply with resource conservation measures as per BellSouth

procedures.

6. When ordering new NXXs for growth, what percentage fill of an existing NXX does the
company use to determine when a request for a new NXX will be initiated?

Not applicable.




IX.

Tennessee Specific Operational Issues
1. How does the company intend to comply with TCA §65-21-114? In its description, please

explain technically how the company will not bill for countywide calls within Tennessee.

Initially BullsEye plans to mirror or offer the calling areas than those of BellSouth. To the

extent that BellSouth provides countywide calling BullsEye will as well.

2. Is the company aware of the Tennessee County Wide Calling database maintained by BellSouth

and the procedures to enter your telephone numbers on the database?

Yes, the company is aware of the database and the procedures involved.

3. How does your company intend to provide metro area toll-free calling (“MAC”) around
Memphis, Nashville, Knoxville and Chattanooga?

No. The company does not have plans to offer presently.

4. Ts the company aware of the MAC database maintained by BellSouth and the procedures to
enter your telephone numbers on the database?

Yes, the company is aware of the database and the procedures involved.

5. Please provide the name and telephone number of an employee of your company that will be
responsible to work with the TRA in resolving customer complaints.

Bill Edwards

VP - Customer Operations

25900 Greenfield Road, Suite 330

Oak Park, Michigan 48237

Telephone: 248) 784-2587

Facsimile: (248) 784-2501

Internet E-Mail Address: bedwards@bullseyetelecom.com
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6. Does the company intend to telemarket its services in Tennessee? If yes, is the company aware

of the telemarketing statutes and regulations found in TCA §65-4-401 et seq. And Chapter 1220-4-

11?7
The company does not have telemarketing plans at this time, but is aware of the state's
regulations.

Miscellaneous

A. Sworn pre-filed testimony is provided in Exhibit L.

B. Upon certification and prior to commencing service, BullsEye will file a proposed tariff
for its end user local exchange offerings (containing rates along with terms, and conditions

of service) with the Commission for its review.

C. Status of BullsEye in other states ‘

BullsEye currently provides service in Illinois, Indiana, Ohio, Michigan and
Wisconsin.

The company is currently authorized to provide service in the following additional
states:  California, Colorado, Florida, Georgia, Iowa, Kansas, Maryland,
Massachusetts, Minnesota, Missouri, New Hampshire, New Jersey New York, North
Carolina, Oklahoma, Pennsylvania, Rhode Island, Texas, Virginia and Washington.

The company has an application pending in Kentucky.

D. BullsEye is not currently involved in any mergers or acquisitions. The company is not a

subsidiary of another corporation.

11



BullsEye is in the proceé.s of obtaining a bond for $20,000 and will file the bond under

separate cover. /

Complaints filed with state and federal regulatory agencies.

Please see Exhibit J.

Proposed Service Area

BullsEye proposes to offer its services throughout the State of Tennessee in areas currently
served by BellSouth and Sprint/United which are designated open to competition.
Currently, the company does not intend to offer service in areas served by any incumbent
local exchange telephone company with fewer than 100,000 total access lines. BullsEye
will mirror the local calling scopes of the incumbent local exchange companies, as

required by this Commission, until the Commission orders otherwise.

The company will provide a Wireline Activity Report to the TRA on a monthly basis once

the company begins operations in the state.

12



Public Interest

Grant of BullsEye's Application to provide facilities-based local exchange services is in the public
interest and serves the public convenience and necessity. In enacting the Federal
Telecommunications Act of 1996, the United States Congress determined that it is in the public
interest to promote competition in the provision of telecommunications services, incIuding local
exchange services. Experience with competition in other telecommunications markets, such as
long distance, competitive access, and customer premises equiprﬁent, demonstrates the benefits
that competition can bring to consumers. Consumers are enjoying increased services, lower prices,
higher quality, and greater reliability. This is true not only with respect to the service offerings of
the new entrants, but also as a result of the response of incumbent monopoly providers to the

introduction of competition.

Most competition in the local exchange market has been for business customers. BullsEye plans
to bring the benefits of competition to Tennessee’s residential consumers. BullsEye's proposed
services will provide multiple public benefits by increasing the competitive choices available to
users in Tennessee. Enhanced competition in telecommunications services likely will further
stimulate economic development in Tennessee. In addition, increased competition will create
incentives for all carriers to offer lower prices, more innovative services, and more responsive

customer service.

13



XII. Statement of Compliance
BullsEye agrees to abide by TCA §65-4-201 and all applicable state statutes and all applicable

Orders, Rules and Regulations entered and adopted by the Tennessee Regulatory Authority.

WHEREFORE, BullsEye Telecom, Inc. respectfully requests that the Commission enter an Order
granting BullsEye's Application for a Certificate to Provide Competing Local Telecommunications

Services throughout the State of Tennessee.

Respectfully submitted,

Counsel for BullsEye Telecom, Inc.

Gl

April Ingram

Boult Cummings, Conners & Berry PLC
Union Street, Suite 1600

Nashville, TN 37219

(615) 244-2582

TN Bar # 18052

14



VERIFICATION

State of Michigan )
) :SS
County of )

I, Peter K. LaRose, hereby declare under penalty of perjury, that I am Vice President - Finance of
BullsEye Telecom, Inc., the Petitioner in this proceeding; that I am authorized to make this verification on
behalf of BullsEye Telecom, Inc.; that T have read the foregoing Petition and exhibits; and that the facts
stated therein are true and correct to the best of my knowledge, information and belief.

Peter K. LaRose“ v

Vice President
BullsEye Telecom, Inc.

i B,

Subscribed and sworn to before me this ;fb;i).“saay of January, 2003.

it F. z% i d)

IQ’/tary Pubhc w—~
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Exhibit A

Corporate Officers and Directors
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BullsEye Telecom, Inc.
Officers and Directors

Officers - January 1, 2002

William H. Oberlin Chairman and Chief Executive Officer

Peter K. LaRose Vice President - Finance, Treasurer & Secretary
Scott R. Loney Vice President - Marketing

Thomas F. Tisko Vice President - Business Operations

Bill R. Edwards Vice President - Customer Service

Thomas A. Marino Vice President - Network Operations

Directors - February 2002

William H. Oberlin Chairman CEO BullsEye Telecom, Inc.
Steven A. Columbaro Director Wachovia Capital Partners,
Stephen J. Eley Director BCI Partners

C. Alan Peyser Director - Chairman Simplexity.com

John M. Zrno Director Private Investor

Officers for BullsEye are located at 25900 Greenfield Road, Suite 330, Oak Park, MI 48237.



Exhibit B

Articles of Incorporation
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Yanging, Michigan
This is to Certify ”mat : N : T

BULLSEYE TELECOM, INC.

was vai:dly incorporated on April 3 2000, as.a M:chzgan proﬁt corporatxon and said corporaz‘/on
is val;dly in ex:stence under the laws of this state. .

This certificate is issued to attest to the fact that the corporation is in good Standing in Michigan as of this
date andis duly authon’zed to transact businzss or rondu'ct affairs in Michigan and for no other purpose.

: Th;s certrﬁcate isin due form made by me as the proper officer, and is entitled to have full fa:fh and credlt
given it in every court and off ce within the United States.

In testimony whereof, | have hereunto set my .
hand, in the City of Lansing, this 25th day
of January, 2002

| At 7 /%L

e o ‘ L Buroau of Commercial Serwces
{.. GO SEAL APPEARS ONLY ON ORIGINAL |
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- 'MICHIGAN DEPARTHENT OF CONSUMER AND INDUSTRY SERVICES -
- COGRPORATION, SECURITIES AND LAMD DEVELOPMENT BUREAU =
:Data Recelved | | (FOR BUREAU USE ONLY) -
“Name: Brepndan 1. Cahill '

T Dykema Gossett PLLC - ;
Address: 1577 North Woodward, Ste 300
= -~ Bloomfield Hills, MI 48304 EFFECTIVE DATE:

PRI Bt a0 T TS I O I 0 B S lﬁ{!!iiil]Hl’!illi’--?‘liﬁlfll!Lgki‘]'?’&f’l' e R
DOCUMENT WILL BE RETURNED TO NAME AND MJDRESSNDICATHDABOVE

* RESTATED ARTICLES OF INCORPORATION
: For use by Domestie Corporations '

Jollawing Articles:

-

1 : The present ﬁ_ame of thc corpo%atioﬁ ist )
o BT Mergér Company - B |
2. The ideatification mumber sssigacd by the Bureanis: < 29645A
3 Al famz:rnamm of tha.corpgraﬁun are: | |
| o wa

4 The date of filing the original Articles of Incorparation was:  aprl3 2000

The jbifawz’ﬁg Restazed drticles of Incorporation supersede the Articles of Incarporation -

as amended and shall be the Articles of I)zcmpcmﬁgn Jor the corporarion

ARTICLEI
- Name ‘

The name of ‘the‘carpomﬁon is BullsEye Telecom, Inc. »

Pursuant 1o the provisions of Act 284, Public Acts of 1972, the undersigned cmmdén execures e -
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ARTICLET
Purpose

. The purpose or piu'pcses for which the corporation s organized are 1o engage in any activity
. within the purposes for which corporations may be formed under the Business Carporation Act ‘of‘

- Michigan. ‘

| ARTICLE 101
-  Anthorized Capital

The total authorized capital stock of the corperation is 11,990,000 shares of Comman Stock

and 10,000 shares of Preferrad Stock, 7
| A staimmt of all or any of the designaticns and the powers, prcf:fances and rights, and the
; 'qualiﬁcatiar_zs, limitations or restrictions therzof is as follows: , o

Preferred Stoek

| Fespect fo each series the Board of Directors may fix, among other things, the dividends payzble .
thereon, the times and prices of redemption, if any, the amount payable upon fiquidation, the

retirement or sinking find, if any, the conversion rights, if any, the restrictions, if 1y, on the payment
- of dividends or to retirements of Jumior stock, the limitations, if any, ou the creation of indebtedness
or the issnance of stock of equal or prior rank, and the number of shares 1o comprise each series.

2. Dividend Righs, The Board of Dircctors is authorized 1 determine whether, and the

terms and conditions upon which, the shares of Preferred Stock of each series will be entitted t
- recaive dividends, and whether such dividends shall be cumulative, , J

3 Emwmn__m 'Ifix.-: Board of Directors is authorized to determina whether,

and the terms and conditions upon which, the shares of Prefarred Stock of each series will have
redemption rights. The shares of Preferred Stock of ¢ach series, if redeemable, will be redeemable

ata time so fixed and determined, in whale ar in part, and by lot or in such other manner a3 the Board

of Directors may determine,

4. - Sinking Fund. The Board of Direstors is authorized to determine whether, and the
ferms and conditions upon whish, the shares of Preferred Stock of each series shall be entitled to the -

benefits of a Tetirement or sinking fund,
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8. Cémm’ ion Rights. The Board of Directors i3 authorized to determine whether, and
- the tzrms and conditions upon which, the shares of Preferred Stock of each series shall have
conversion or exchange rights. . :

§.  Voting Rights The Board of Directors is authorized to determine whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series shall have voting rights. :

T General. The Board of Directors is authorized to determine any other preferences and
- relative, participating, optional or other special rights, and qualifications, limitations or restrictions
relating to the Preferred Stock, or any series thersof, as shall not be inconsistent with this Article IIT
or Michigan law. The terms of any series of Preferred Stock may be amended without consent of the
holders of any other series of Preferred Stock or of the Common Stock, provided such amendment »
- does not substantally adversely affect the helders of such other series of Preferred Stock or the
. Common Stock. ; - « B .

of any series of Preferred Stock which have been issued and reacquired in any manner, including -
shares redeemed by purchases (whether through the operation of a retirement or sinking fund or

- otherwise), will have the status of authorized and unissued Preferred Stock and may be reissued as
a part of the series of which they were originally a part or may be reclassified into and reissued as 2
part of a new series. S - o o

9. Amendmen

, \dment to 2 f Incorporation. Any-resolution of the Board of Directors
establishing and designating a series of Proferred Stock and fixing and detarmining the relevant rights
and preferences thereof shall be appropriately filed with the State of Michigan 2s an smendment to.

the-Articles of Incorporation. ‘ I '

Cpmﬁmx Stock

- Subject to the preferences accorded the holders of Preferred Stock pursuant to the Articles of
Incorporation or action aof the Board of Directors taken with respect ta such preferences, holders of
- Commen Stock are entitled to receive such dividends as may be declarsd by the Board of Directors
of the corporation from time to time. Subject to the preferences provided in the Articles of
Incorperation or action of the Board of Directors taken with respect to such preferemces, in the.svent
of any liquidation, dissolution or winding up of the corporation, the holders of Commen Stock will
be entitled to receive pro rata all the remaining assets of the corporation available for 'disu'ibt\ztian. ,

Holders of Common Stock shall have equal voting and other rights share for share, |
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| CARTICLETV
Registered Office and Resident Agent

The address and mailing address of the initial registered office is 26935 Northwestemn
Highway, Suite 520, Southfield, Michigan' 48034, The name of the initial resident agent is Peter K.

ARTICLEV
Limitation of Director Liability

Nao director of the corporation shall be personally liable to the corporation or its shareholders
for money damages for any action taken, or any failurs to take any action, except lability for any of
the following: (1) the amount of a financial benefit received by a director to which he or she isnot
- entitled; (2) intentionat infliction of harm on the corporation ar its sharsholders; (3) a viclation of

§551 of the MBCA, MCLA 4501551, MSA, 21.200(551); or (4) an intentional viojation of criminal

If the MBCA her=after is amended to authorize the further elimination or limitation ofthe
liability of directors, then the liability of a director of the corporation, in addition 10 the limitation ofi
personal liability contained herein, shall be limited to the fullest extent permitted by the amended
MBCA as so amended. No amendment or repeal of this Article V shall apply to or have any effect
on the lisbility or alleged lisbility of any director of the carporation for or with respect to any acts or -

omissions of such direstor occurring prior to such amendment or repeal.

. - ARTICLE VI C
Compromise, Arrangement, or Plan of Reorganization

Whenever a compromise or arrangement or any plan of rearganization of this corporation is
proposed between this corperation and its creditars or any class of them and/or between this .

. corporation and its shareholders or any class of them, any court of equity jurisdiction within the State
of Michigan may, on the application of this corporation or of anry creditor or any sharsholder thereaf, -

ot on the application of any recziver or receivers appointed for this corporation, order 8 mesting of

the creditors or class of creditors, and/or of the sharsholders or class of sharcholders, as the .caée may

be, to be affected by the proposed compromise or arrangement or recrganization, to be summaoned -
in such manner as said court directs, . ,

If a majority in number, mprcsén:iﬁg three-fourths (3/4) in value of mc,credirbfs cr class of
creditors, and/or of the sharsholders or class of shareholders, as the case may be, to be affected by the
proposed compramise or arrangement or rearganization, agress to any compromise or arrangement -

© Orlo any reorganization of this corporation as a consequence of such compromiss or arrangement,
said compromise or arrangement and said reorganization shall, if sanctioned by the court to which

4
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, the said applicaﬁcm has been made, be binding on all the creditors or class of creditors, and/or o all

the shareholders or class of sharsholders, as the case may be, and also on this corporation.

Corporate Action Without Meeting of Sharehoiders
Any action required or permitted by the MBCA 1o be taken a1 an anmual or special meeting

of sharehalders may be taken without 2 mesting, without prior notics and without a vote, if 2 consent
in writing, setting forth the action so taken, is signed by the holders of outstanding stock having nat

less than the minimum number of votes that would be necessary to authorize or take the action ata

‘mesting at which all shares entitled to vote thereon were present and voted. The written consents
shall bear the date of signature of each shareholder who signs the consent. No written consents shall

~ be effective to take the corporate action referred to unless, within 60 days after the record dare for.

detzrmining shareholders entitled to exprass consent to or dissent from 2 proposal without a meeting,
written consents dated not more than 10 days before the record date and signed by a sufficient number

of shareholders 1o take the action are delivered to the corporation. Delivery shall be to the

corporation’s registered office, its principal place of businsss, ar an officer or agent of the corporation

~ having custody of the minutes of the proceedings of its sharshelders. Delivery made to a3
- corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. . ; 7 - R R e

shamhcidmjm&:dng.ifmemﬁmhadbmmkmatamacﬁﬁgmdwhohwcmtmwdinwdﬁng.

- BH\Zs0342.8
Dy BJC

"~ Prompt imic: of the taking of the corporate action without a meeting by léss then unanimous.
written consent shall be given to shareholders who would have been entitled to notice of the

P
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3 . CORPORATION, SECURITIES AND LAND DEVELOPMENT BUREAU a
& . —0
-Date Received ADJUSTEDPL{%;SUANTTO (FOR BUREAU USE ONLY) u
i TELEPHONE AUTHORIZATION /) 2 FIL a
3 - Bundp - ED e
APR 2 8 2000 ' : g
3 APR 28 2000
JName: Brendan J. Cahill

d Dykema Gossett PLLC - Administrator [
JAddress: 1577 North Woodward, Ste 300 P, SECURITES & LAND DE. BUREAL o
] Bloomfield Hills, MI 48304 | EFFECTIVE DATE: o
il!lﬁiﬂkHHiﬂHﬂlﬁﬂﬂibﬂﬂlﬂlllﬂlﬂulwﬂlHlﬂﬂlﬂl"ﬂ]ulﬂﬁfﬂlllilﬂﬂﬂﬂ#ﬂﬂ!iﬂulﬂﬂl"iﬂl!ﬂ
DOCUMENT WILL BE RET URNED TO NAME AND ADDRESS INDICATED ABOVE

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit and Nonprofit Corporations
(Pleasc read information and instructions on the Iast pagc)

Pursuant to the provisions of Act 284, Public Acts of 1972 (profit corporations), or Act 162,
Public Acts of 1982 (nonprofit corjpomtzons) the undersigned corporation executes the following
Certificate: :

1. The present name of the corporation is:
BullsEye Telecom, Inc.
2. ‘The corporation identification number (CID) assigned by the Bureau is: | 296-45A -

-3 Article IIT of the corporation’s A.rtlcles of Incorporation is hereby amended to read in its
’ entirety as follows:

CARTICLE 10X
Authorizcd Capital

- The total authorized capital stock ofthe corporatlonlls 19 000,000 sharés of Common Stock
and 4,000,000 shares of Preferred Stock. .

. A statement of all or any of the designations and the powers, prefcrences and nghts and the
qualifications, limitations or restrictions thereof is as follows:

;

Preferred Stock

&/(»5/1 7677 MZ&( | | -
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1. Issuance in Series. The Preferred Stock may be issued in one or more series and the
shares of all series will rank equally and be substantially identical in all respects, eﬂccept that with
respect to each series the Board of Directors may fix, among other things, the dividends payable
thereon, the times and prices of redemption, if any, the amount payable upon liquidation, the
retirement or sinking fund, if any, the conversion rights, if any, the restrictions, if any, on the payment
of dividends or to retirements of junior stock, the limitations, if anty, on the creation of indebtedness
or the issuance of stock of equal or prior rank, and the number of shares to comprise each series.

2. Dividend Rights. The Board of Directors is authorized to determine whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series will be entitled to .
receive dividends, and whether such dividends shall be cumulative.

3. Redemption Provisions. The Board of Directors is authorized to determine whether,
and the terms and conditions upon which, the shares of Proferred Stock of each series will have
redemption rights. The shares of Preferred Stock of each series, if redeemable, will be redeemable
at a time so fixed and determined, in whole or in part, and by lot or in such other manner as the Board
of Directors may determine.

4. Sinking Fund. The Board of Directors is authorized to determine whether, and the ’
* terms and conditions upon which, the shares of Preferred Stock of each series shall be entitled tothe
benefits of ;a retirement or sinking fund. :

3. Conversion Righis. The Board of Directors is authorized to detemnne whether, and
the terms and conditions upon which, the shares of Preferred Stock of each series shall have
conversion or exchange rights.

6.  Voting Rights. The Board of Directors is authorized to determine whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series shall have voting rights.

7. General The Board of Directors is authorized to determine any other preferences and
relative, participating, optional or other spectal rights, and qualifications, limitations or restrictions
relating to the Preferred Stock, or any series thereof, as shall not be inconsistent with this Article IIl
or Michigan law. The terms of any series of Preferred Stock may be amended without consent of the
holders of any other series of Preferred Stock or of the Common Stock, provided such amendment
does not substantially adversely affect the holders of such other series of Preferrcd Stock or the
Common Stock. ‘ ' -

8. Reissue of Reacquired Shares; Issuance of Additional Shares of Same Series. Shares

of any series of Preferred Stock which have been issned and reacqulred in any manner, including
shares redeemed by purchases (whether through the operation of a retirement or sinking fund or
otherwise), will have the status of authorized and unissued Preferred Stock and may be reissued as
a part of the series of which they were originally a part or may be reclass:ﬁed into and reissued as a

part of a new series.
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9. Amendment to Articles of Incorporation. Any resolution of the Board of Dircctyors‘ ,
establishing and designating a series of Preferred Stock and fixing and determining the relevant rights
and preferences thereof shall be appropriately filed with the State of Michigan as an amendment to

the Articles of Incorporation.

Common Stock

Subject to the preferences accorded the holders of Preferred Stock pursuant to the Articles of
Incorporation or action of the Board of Directors taken with respect to such preferences, holders of
Common Stock are entitled to receive such dividends as may be declared by the Board of Directors
of the corporation from time to time. Subject to the preferences provided in the Articles of
Incorporation or action of the Board of Directors taken with respect to such preferences, in the event
of any liquidation, dissolution or winding up of the corporation, the holders of Common Stock will
be entitled to receive pro rata all the remaining assets of the corporation available for distribution.

Holders of Common Stock shall have equal voting and other rights share for share.

4. The foregoing amendment to the Articles of Incorporation was duly adopted as of April 27,
2000 by the written consent of the shareholders of the corporation in lieu of a meeting}

Inaccorcloncs wik Sectron HOZ(2) pttho Acot

Signed this 27th day of April, 2000,

Peter K. LaRose, Vice President

—-—--.-—--—-—-—-——-——-—_..m_.
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CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS
| | of
SERIES A CONVERTIBLE PREFERRED STOCK ¢ }Z 2/
QESENED (5350 LIQUIDATION VALUB PER SHARE) |
APR 2 8 2000 | of

cﬁ&?gmﬁﬁmﬂ%mﬁfa&ﬁu ‘ BULLSEYE TELECOM, INC- FﬁLEB :
APR 2 8 2000

o gg{, -"[/5 /]/L | v  Administrator -

CORR, SECURITIES & LAND DEV, BUREAL

Pursﬁan’c to Section 302 of the
Business Corporation Act of the
State of Michigan

BULLSEYE TELECOM, INC. (hereinafter called the “Cogg‘ oration”), a corporation organized
under and by virtue of the provisions of the Business Corporation Act of the State of Michigan,

DOES HEREBY CERTIFY:

FIRST: The Restated Articles of Incorporation of the Corporation, as amended (the “Articles of
Incorporation”), authorize the issuance of 4,000,000 shares of preferred stock (the “preferred Stock™), in
one or more series, and further authorize the Board of Directors of the Corporation to provide by
resolution for the issuance of shares of Preferred Stock in one or more series not exceeding the aggrepate
number of shares of Preferred Stock authorized by the Articles of Incorporation and to determine with
respect to each such series, the dividends payable thereon, the times and prices of redemption, if any, the
amount payable upon liquidation, the retirement or sinking fund, if any, the conversion rights, if any, the
restrictions, if any, on the payment of dividends or to retirements of junior stock, the limitations, if any, -
on the creation of indebtedness or the issuance of stock of equal or prior rank, the voting rights thereon, if
any, the number of shares to comprise each series, and the qualifications, limitations and restrictions
appertaining thereto. ’ '

SECOND: A resolution providing for and in connection with the issuance of the Preferred Stock
was duly adopted by the Board of Directors pursuant to the provisions of the Articles of Incorporation as
aforesaid, which resolution provides as follows: '

1792753.08

297 pepcr. R LC 706t/ prcte

- GOLD SEAL APPEARS ONLY ON ORIGINAL




RESOLVED: that the Board of Directors, pursuant to authority vested in it by the provisions of
the Articles of Incorporation, as amended (the “Articles of Incorporation™), of BULLSEYE TELECOM,
INC. (the “Corporation”), hereby authorizes the issuance of a series of convertible preferred stock
(“Convertible Preferred Stock™) of the Corporation and hereby establishes the series, the dividends
payable thereon, the times and prices of redemption, the amount payable upon liquidation, the conversion
rights, the restrictions on the payment of dividends or 10 retirements of junior stock, the limitations on the
creation of indebtedness or the issuance of stock of equal or prior rank, the voting rights thereon, the
number of shares to comprise such series, and the qualifications, limitations and restrictions appertaining

thereto in addition to those set forth in such Articles of Incorporation (or otherwise provided by law) as
follows (the following, referred to hereinafter as “this resolution” or “this Certificate of Designations”, 1s
to be filed as part of a Certificate of Designations under Section 302 of the Business Corporation Act of

the State of Michigan):

1. Designation and Number of Shares. There shall be hereby established a series of Preferred
Stock designated as “Series A Convertible Preferred Stock” (the “Series A Preferred Stock™). The
authorized number of shares of Series A Preferred Stock shall be 4,000,000 (the “Authorized Series A

Preferred Stock™).

2. Ranking.

(2 Series A Preferred Stock. The Series A Preferred Stock shall, with respect to the
payment of dividends, redemption rights, and the distribution of assets upon the occurrence of the
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation or any
other payment or distribution with respect to the capital stock of the Corporation, rank senior to (i) the
Common Stock (as defined in Article IIT of the Articles of Incorporation), and (ii) all shares of each other
class or series of capital stock of the Corporation hereafter created which does not cxpressly rank pari
passu with or senior to the Series A Preferred Stock (collectively, the “Junior Stock”).

3. Liquidation Preference.

(=) Preferential Distributions. In the event of any liquidation, dissolution or winding
up of the Corporation, either voluntary or inveluntary (a “T iquidation Event”), each holder of the Series A
Preferred Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
or surplus funds of the Corporation to the holders of the Junior Stock and in the order and manner set
forth in this Section 3, the amount of $3.50 per share (adjusted for any combinations, consolidations,
stock splits, stock distributions or stock dividends with respect to such share) for each share of Series A
Preferred Stock then held by such holder (the “Series A Liquidation Value”).

) Priority of Distributions.

v ) Distribution to Series A Preferred Stock. Upon the occmrence of a Liquidation
Event, the holders of the Series A Preferred Stock shall be entitled to receive, prior and in preference to
any distribution of the assets or surplus funds of the Corporation to the holders of all Junior Stock, their
respective Series A Liquidation Value; provided, that if the assets and fimds to be distributed among the
holders of the Series A Preferred Stock shall be insufficient to permit the payment to such holders of the
full aforesaid preferential amounts, then the entire assets and funds of the Corporation legally available
for distribution shall be distributed among the holders of the Series A Preferred Stock in proportion to the
Series A Liquidation Value each such holder is otherwise entitled to receive pursuant to this Section 3(b).

1792753.08
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(i)  Distribution to Junior Preferred Stock. After the payment of the full liquidation
preference of the Series A Preferred Stock as set forth in Section 3(b)(i) bove, the assets of the
Cotporation legally available for distribution, if any, shall be distributed to any Junior Stock that is
Preferred Stock in accordance with the respective certificate or certificates of designation thereof, prior to
and in preference to any distribution of the assets or surplus funds of the Corporation to the holders of
Common Stock (unless otherwise specified in such certificate or certificates of designation).

(i)  Distribution to Common Stock. After the payment of the full liquidation
proference of the Series A Preferred Stock as set forth in Section 3(b)(i) above and any payments on any
Junior Stock that is Preferred Stock as set forth in Section 3(b)(i), the assets of the Corporation legally
available for distribution, if any, shall be distributed ratably to the holders of the Commeon Stock in
proportion to the respective number of Common Stock actually held by them; provided, that if the assets
and fimds to be distributed among the holders of Common Stock shall be insufficient to permit the .
payment to such holders of the full aforesaid preferential amounts, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed among the holders of the Common Stock
in proportion to the total issued and outstanding shares of Common Stock held by each such holder.

© Inclusion of Certain Transactions.

(i)  Change of Control. For purposes of this Section 3, if the holders of at least a
majority of the shares of Series A Preferred Stock, so elect and there occurs any of the following
events (each, a “Change of Control”): (A) the sale of all or substantially alt of the assets of the
Corporation; (B) any merger, consolidation, share exchange, recapitalization in which the
Corporation is not the surviving entity; or (C) amy merger, consolidation, share exchange,

' recapitalization or issuance, sale or transfer of capital stock of the Corporation, in which any
individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of thc Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) acquires in one transaction or in a

 series of fransactions beneficial ownership (within the meaning of Rule 13d-3 under the
Exchange Act) of fifty-one percent (51%) or more of either (1) the then-outstanding shares of
Common Stock (determined on an as-converted and fully diluted basis) or (2) the combined
voting power of thé then outstanding voting securities of the Corporation entitled to vote
generally in the election of directors, then, in the case of clause (A), (B) or (C), such Change of
Control shall be treated as a Liquidation Event with respect to the Series A Preferred Stock and
shall entitle the holders of Series A Preferred Stock then outstanding to receive, upon the
consummation of such Change of Control, their respective Series A Liquidation Value in cash,
except to the extent that the entire proceeds of such Change of Conirol together with other
amounts available for distribution pursuant to this Section 3 are less than the aggrcgate Series A
Liquidation Value then applicable, in which case all such proceeds and other available amounts
shall be distributed in accordance with the priorities set forth in Section 3(b) above. ’

(ii)  In the event the requirements of ﬂﬁs Section 3(c) are not complied with, the
Corporation shall forthwith either: T

(A)  cause the closing of any such Change of Control transaction to
be postponed until such time as the requirements of this Section 3 have been complied
with; or :

(B)  cancel such iransaction, in which event the rights, preferences
and privileges of the holders of Series A Preferred Stock shall revert to and be the same
as such rights, preferences and privileges existing immediately prior to the date of the -
first notice referred to in Section 3(c)(iii).

1792753.08
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(iii)  The Corporation shall give each holder of record of Series A Preferred Stock
written notice of such impending Change of Control not later than twenty (20) days prior to the
stockbolders’ mecting called to approve such Change of Control or on the execution date or
‘effective date (whichever is earlier) of the stockholders’ written consent to approve such Change
of Control, or twenty (20) days prior to the closing of such Change of Control, whichever is
earlier, and shall also notify such holders in writing of the final approval of such Change of
Control. The first of such notices shall describe the material terms and conditions of the
impending Change of Control and the provisions of this Section 3, and the Corporation shall
thereafter give such holders prompt notice of any material changes. The closing of the Change of
Control iransaction shall in no event take place-sooner than twenty (20) days after the
Corporation has given the first notice provided for herein or sconer than ten (10) days after the
Corporation has given notice of any material changes provided for herein; provided, that such
periods may be shortened upon the written consent of the holders of a majority of the shares of
Series A Preferred Stock that are entitled to such notice rights or similar notice rights.

(@) Determination_of Fair Value. Whencvcr the distribution provided for in this
Section 3 shall be payable in securities or property other than cash, the “fair value” of the securities or
property to be distributed in such event shall be determined as follows: :

: " Ai) Securities not subject to investment letter or other similar restrictions on
free marketability: :

(&)  if the distmibution would be payable in securities listed on a
national securities exchange or the Nasdaq National Market, the fair value of such
securities shall be deemed to be the average of the closing priccs of such securities on’
such exchange or Market for the twenty (20) trading days ending five (5) trading days
prior to the date of the closing of the transaction giving rise to such distribution;

(B)  if the distribution would be payable in securities actively traded

over-the-counter, the fair value of such securities shall be the average of the closing sale

prices (or, if there is no sale, the closing bid prices) of such securities for the twenty (20)

Y ' trading days ending five (5) trading days prior to the date of the closing of the transaction
' giving rise to such distribution; or '

© if there is no active public market for the securities to be
distributed or if the distribution would be payable in assets or property other than
securities, the fair value thereof shall be determined in good faith by the Board of
Directors of the Corporation. :

' (D The method of valuation of securities subject to investment letter or other
restrictions on free marketability (other than restrictions arising solely by virtue of a stockholder’s
status as an affiliate or former affiliate) shall be to make an appropriate discount from the market
value determined as above in (i) (A), (B) or (C) to reflect the approximate fair market value
thereof, as mutually determined by the Corporation and the holders of at least a majority of the
then outstanding shares of such Series A Preferred Stock. Tn the event the parties are unable to -
agree upon the approximate fair market value hereunder, the parties shall resolve any dispute by
appointing an expert to delermine the fair value. If the parties cannot agree on an expert, then
each party shall appoint an expert and each expert shall then agree on a third expert, which third ,
expert shall solely determine such fair market value; provided, that each expert shall be a member
of an investment banking firm of national reputation.
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4. Dividends. The holders of Series A Preferred Stock shall be entitled to receive, out of the
assets of the Corporation legally available therefor, dividends when, as and if declared by the Board of
Directors of the Corporation. The Company shall not declare or pay any dividend on any Junior Stock,
unless the Corporation simultaneously declares and pays an identical dividend on the shares of Series A
Preferred Stock, in which case the Corporation distribute such dividends ratably to the holders of

_ Common Stock, the holders of Series A Preferred Stock and, if so declared by the board of directors of
the Corporation, the holders of any. Junior Preferred Stock, as a single class, in proportion to the
respective number of shares of Common Stock actually held by the holders of Common Stock and the
respective number of shares of Common Stock (including any fractional shares) into which the shares of
Series A Preferred Stock (and Junior Preferred Stock, if applicable) could be converted as of the record
date set for the determination of holders of shares of capital stock. entitled to receive payment of a
dividend thereon. Except as set forth in the preceding sentence, the Corporation shall have no obligation
to declare or pay dividends on the Series A Preferred Stock. : '

5 Voting Rights.

(a) . General Voting Rights. Except as otherwise provided in Section 5(b) below, the
holder of each share of Series A Preferred Stock issued and outstanding shall be entitled to the number of
votes as is equal to the number of shares of Common Stock into which such bolder’s shares of Series A
Preferred Stock could then be converted at the record date for determination of shareholders entitled to
vote for any given vote, or, if no such record date is established, at the date such vote is taken or any
written consent of shareholders is solicited, and shall have voting rights and powers equal to the voting
rights and powers of the Common Stock, such votes to be counted together with all other shares of stock
of the Corporation having general voting power and not separalely as a class; provided, that fractional
votes by the holders of the Series A Preferred Stock shall not be permitted and any fractional voting ri ghts
resulting from the above formula (after aggregating all shares into which shares of Series A Preferred
Stock held by each holder could be converted) shall be rounded to the nearest lower whole namber.

. ®) Series A Preferred Stock Protective Provisions. The Corporation shall not,
except as hercinabove expressly provided, without first obtaining the affirmative vote or written cansent

of the holders of at least a majority of the outstanding shares of Series A Preferred Stock voting together
as a separate class: ' '

@ amend the Articles of Incorporation, to adversely alter or change the
preferences, rights, privileges or powers of, or the reslrictions provided for the benefit of, the
Series A Preferred Stock (by recapitalization, merger, consolidation or otherwise);

(ii) authorize, issue or agree to issue, or reclassify any shares of Junior Stock
into, any shares or any sscurity convertible into or exercisable for any shares having any
preference or priority as to dividends, any other distributions, payments or assets Or upon
redemption, liquidation, winding up or, dissolution superior to or on a parity with any such
preference or priority of the Series A Preferred Stock;

(iii)  issue any share of Common Stock at a price per share, or any option or
other right to acquire any share of Common Stock at an exercise price, that is less than the fair
market value per share of such Common Stock as determined by the board of directors of the
Corporation in good faith, other than shares of Common Stock that are excluded from the

~ definition of Additional Common Shares as set forth in Section 7(e)(®), below; :
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(iv)  redeem, repurchase or otherwise acquire for value {or pay into or set
aside for a sinking fund for such purpose) any Junior Stock except for purchases or redemptions
from employees of the Corporation upon terms and in such amounts as set forth pursuant to the
Shareholders Agreement, dated on or about April 28, 2000 among the Corporation and certain of
its Shareholders, or in equity incentive plans approved by the Board of Directors in an amount not
to exceed $250,000 per fiscal year and at a price per share not more than the fair market value per
share of such Common Stock as determined by the board of directors of the Corporation in good
faith; ' ‘

) make, authorize or approve any dividend, distribution or stock split upon

or with respect to any Junmior Stock, other than stock splits of the Common Stock or stock

., dividends payable solely in shares of Common Stock upon the issued and cutstanding shares of
Common Stock; or ‘ :

(i)  effect any Change of Control, as defined in Section 3(c)(i)-

(©) Boarﬁ Matters.

: () Size and Composition. The Board of Directors of the Corporation shall
consist of five (5) members and shall be subject to increase or decrease as provided hercin and in
the Bylaws of the Corporation. So long as at least 50% of the Authorized Series A Preferred
Stock is outstanding, the holders of a majority of the shares of Series A Preferred Stock, voting
together as a single class, shall be entitled to elect two (2) members of the Board of Directors and
go long as less than 50% but at least 25% of the Authorized Series A Preferred Stock is
outstanding, the holders of a majority of the shares of Series A Preferred Stock, voting together as
a single class, shall be entitled to elect one (1) member of the Board of Directors (all such
directors, the “Series A Dircotors”). At any time when there is less than 25% of the Authorized
Series A Preferred Stock outstanding, the holders of the Series A Preferred Stock shall not have
the right to elect any Series A Directors, but shall retain all other voting rights set forth herein.
All remaining members of the Board of Directors (including members to be elected after the
holders of Series A Preferred Stock are no longer entitled to elect directors as provided herein)
shall be elected in the matmer provided in the Bylaws of the Corporation. ' ’

(ii) Election, Vacancies and Removal of Series A Directors. At any meeting
(or in a written consent in lieu thereof) held for the purpose of electing directors at a time when '
the Series A Preferred Stock is entitled to vote for the election of directors (A) the holder of each
share of Series A Preferred stock shall have one vote per share, (B) the presence in person or by
proxy (or the written consent) of the holders of a majority of the shares of Series B Preferred .
Stock then outstanding shall constitute a quorum of the Series A Preferred Stock for the election
of directors to be clected solely by the holders of the Series A Preferred Stock and (C) the
affirmative vote of such majorily of the shares of Series A Preferred Stock present in person or
represented by proxy or, in the event of a wrilten consent, a majority of the shares of Series A
Preferred Stock then outstanding, shall be required to elect such directors. In the case of any
“vacancy in the office of a Series A Director, the holders of a majority of the outstanding shares of
the Series A Preferred Stock, voting as provided above, may elect a successor or successors to
hold the office for the unexpired term of the Series A Director(s) whose place(s) shall be vacant.
Any Series A Director may be removed during the aforesaid term of office, whether with or
without cause, only by the affirmative vote of the holders of the Series A Preferred Stock as
provided above. ' S
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6. Redemption of Series A Preferred Stock.

(a) Mandatory Redemption. On December 31, 2006 (the “Series A Mandatory
Redemption Date™), the Corporation shall redeem, out of funds legally available therefor, all of
the issued and outstanding shares of Series A Preferred Stock at a cash price per share equal to
the Series A Liquidation Value (paid on the Series A Mandatory Redemption Date, the “Series A

" Redemption Price™).

R ®) Redemption of Series A Preferred Stock at the Election of the Holders. Upon the
written election of the holders of a majority of the shares of Series A Preferred Stock pursuant to
Section 6(d)(i) at any time after the occurrence of any of the following events or gircumstances
(each, an “Elective Redemption Event”), the Corporation shall be required to redeem out of funds
legally available therefor in acoordance with the provisions of this Section 6 all of the outstanding
Series A Preferred Stock, at the Series A Redemption Price:

@ the occurrence of any Change of Control (as defined in Section 3(c));

(ii) the initial offering and sale by the Corporation of equity securities of the
Corporation pursuant to a registration statement filed with the Securities and Exchange
Commission, or any successor agency (a “Public Offering”) other than a Qualified Public
Offering (as defined in Section 7(b)); or :

(ii) ~ the occurrence of any of the following: (A) the Corporation fails to pay
any dividends on Series A Preferred Stock to the extent expressly required in Section 4; (B) the
Corporation fails to redeem the Series A Preferrcd Stock or pay the Series A Rederption Price of
the Series A Preferred Stock in full on any date established for the redemption thereof pursuant to
Section 6; (C) the Corporation fails to comply with Section 5(b); (D) the Corporation materially
breaches any of the provisions of Article VII or VIII of the Securities Purchase Agreement, dated -
as of April 28, 2000 among the Corporation and certain investors in the Corporation or the
provisions of Section 3.02 of the Corporation’s Shareholders Agreement, dated on or about
April 28, 2000 and any such breach remains uncured for at least ten days after receiving written
notice thereof; or (E) the Corparation: (1) commences any case, proceeding or other action under
any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptey,
insolvency, reorganization or relief of debtors, seeking to have an order for relief entered with
respect to it, or secking to adjudicate it bankrupt or insolvent, or seeking reorganization,
composition, extension or other such relicf with respect to it or its debts, or seeking appointment
of a receiver, trustee, custodian or other similar official for all or substantially all of its assets (&
“Bankruptcy Action”), (2) becomes the debtor named in any Bankruptey Action which results in
the entry of an order for relief or any such adjudication or appointment remains undismissed or
undischarged for a period of ninety (90) days or (3) makes a general assignment for the benefit of
its creditors, then, in addition to any rights or remedies provided herein or‘at law or in equity to
the holders of the Series A Preferred Stock. ‘

(c) Not Subiect to Call. The Series A Preferred Stock is not subject to redemption at
the option of the Corporation. : , ‘ 7

(d)  Mamnerof Redemption.

7 @) Redemption Notices: Exercise of Elective Redemptions. Tmmediatcly
upon the occurrence of an Elective Redemption Event, the Corporation shall deliver written
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notice of oceurrence of such Elective Redemption Event (an “Elective Redemption Notice”) in
person, by certified or registered mail, return receipt requested, by overnight mail or by telecopier
to each holder of record of Series A Preferred Stock, such notice to be addressed to each such
holder at its address as shown by the records of the Corporation. The Corporation may also give
such Elective Redemption Notice in the same manner prior to the ocourrence of the Elective
Redemption Event, which notice shall specify the Elective Redemption Event and the date it is
expected to occur. Bach holder of Series A Preferred Stock that wishes to exercise such holder’s
right to elective redemption shall do so by delivering written notice thereof to the Corporation at
any time after the earlier of the occurrence of such Elective Redemption Event or the date of such
holder’s receipt of the Elective Redemption Notice, and not later than ten (10) business days after
the later of the occurrence of such Elective Redemption Event or receipt by such holder of such
Elective Redemption Notice. If the holders of at least a majority of the Series A Preferred Stock
timely exercise their rights to clective redemption, the redemption date for the elective
redemption of shares of Series A Preferred Stock (“Elcctive Redemption Date”) shall be the tenth
(10th) business day after expiration of the foregoing ten (10) business-day period.

- (i) Desienation of Funds. On the Mandatory Redemption Date and each
Flective Redemption Date (each, a “Redemption Date”), the Corporation shall set aside in trust
for the benefit of the holders of the Preferred Stock to be redeemed the funds necessary for such
redemption, which funds shall be used to pay the applicable Series A Redemption Price and, if
applicable, the Series A Redemption Price for such shares upon the surrender of the related
certificates representing such Preferred Stock to the Corporation for such redemption (or such
affidavits, indemnity and undertalings as would be necessary to replace any certificate claimed to
have been lost, stolen or destroyed). .

(iii)  Termination of Rights. From and after the applicable Redemption Date,
unless the Corporation defaults in payment of the Series A Redemption Price or, if applicable, the
Series A Redemption Price for the shares of Preferred Stock to be redeemed pursuant hereto, (A)
such shares of Preferred Stock tendered shall no longer be deemed outstanding, (B) the rights ta
receive dividends thereon shall cease to accrue and (C) all rights of the holders of such shares of
Preferred Stock shall cease (other than the right to receive payment in full of the applicable
redemption price therefor), ' ' ‘

' (iv)  Rcinstatement; Continuation of Rights upon Default. If the Corporation
shall default in the payment of any portion of the applicable redemption price, then, in addition to
any other rights and remedies of the holders of the affected shares of Preferred Stock which may
be available herein or at law or in equity, the shares of Preferred Stock that were to be redeemed
by such portion shall be deemed to have continued to be outstanding, dividends shall have
continued to accrue thereon, and such holders shall have all of the rights of a holder thereof, until -
such time as such default shall no longer be continuing. ’

P

(e) Legally Available Funds.

() Remedial Action. If the Corporation believes that at the time of any

Redemption Date, the Corporation would not have sufficient fimds of the Corporation legally
available for such redemption as required under Section 345 of the Michigan Business
Corporation Act or any comparable provision of any succeeding law (“Legally Available Funds™)
to redeem the shares of Series A Preferred Stock to be redeemed under this Section 6, then the
Corporation shall promptly use all reasonable efforts to causc such Legally Available Funds to
become available in any manner permitted or contemplated by the Act or any comparable
- provision of any succeeding law. If, notwithstanding the Corporation’s reasonable efforts
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pursuant hereto, the Corporation is unable to fulfill such obligation to redeem the shares of Series

A Preferred Stock to be redeemned under this Section § because of insufficient Legally Available
Funds, the Corporation shall give prompt written notice thereof to each holder of shares of Series
A Preferred Stock to be redeomed specifying in reasonable detail the nature ‘thereof and the
extent, if any, to which the Corporation would be able to fulfill its obligations under this Section
6.

(i) ~ Holder Options. - Upon receipt of notice from the Corporation " as
provided in Section 6(e)(i) or upon the Corporation’s failure to pay the applicable redemption
price for any reason on any scheduled Mandatory Redemption Date or Elective Redemption Date,
the holders of shares of Series A Preferred Stock representing at least a majority of the shares of
Series' A Preferred Stock to be redeemed (the “Required Redeerning Holders™), in their sole and
absolute discretion, may elect (A) to defer the Redemption Date with respect to the shares of
Series A Preferred Stock to have been redeemed until any of the fifth (5*) business day after there
are sufficient Legally Available Funds to effect such redemption; provided, that, as and to the
extent that there are sufficient Legally Available Funds to effect such redemption, the
Corporation shall promptly make partial payments of the applicable redemption price first to the
holders of the shares of Series A Preferred Stock to be redeemed, pro rata based upon each
holder’s respective aggregate Series A Redemption Price, in which case there shall be a series of
redemptions (in the foregoing priority), each of which shall take place not more than five *
business days after there are sufficient Legally Available Funds to cffect such redsmption to an
extent that would permit such partial payments of the applicable redemption price in increments
of not less than Twenty-Five Thousand Dollars ($25,000) (“Partially Available Funds™); (B) to
require that the Corporation issue a promissory note, in form and substance reasonably
satisfactory to the Required Redeeming Holders, to the order of the holders of shares of Series A
Proferred Stock to be redeemed, payable on demand at an interest rate equal to the prime rate of
Icading money center banks as quoted in The Wall Street Journal plus three hundred basis points
(3.00%) compounded semi-annually, to the extent that payment int such form rather than in cash
would not result in insufficient Legally Available Funds; or (C) in the case of any elective
redemption, to declare that, in lieu of the provisions of the preceding sentence, the exercise of the
elective redemption rights shall be rescinded in whole or in part and such clective redemption
shall so be rescinded with the result that each holder of Series A Preferred Stock may require the
Corporation to redeem its shares of Serjes A Preferred Stock at any time thereafter until the later
of (A) with respect to the Series A Preferred Stock, the Series A Mandatory Redemption Date or
(B) eighteen (18) months after the date of the foregoing notice of rescission.

7. Conversion _of Séries A Preferred Stock. The holders of the Series A Preferred Stock
shall have conversion rights as follows:

_ (@ Right to Convert. Each share of Series A Preferred Stock shall be convertible, at
the option of the holder thereof, at any time after the date of issuance of such share ard on or prior to the
Redemption Date, if any, at the office of the Corporation or any transfer agent for the Series A Preferred

. Stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the Series A Liquidation Preference by the Conversion Price then in cffcct. The initial
“Conversion Price” for the Series A Preferred Stock shall be $3.50 per share and shall be subject to
adjustment as hereinafter set forth. :

(b) Automatic Conversion of Series A Preferred Stock. Each share of Series A
Preferred Stock shall automatically be converted into one or more share(s) of Cammon Stock based upon
the then-effective Conversion Price (i) immediately upon the closing of a Public Offering, underwritten
on a firm commitment basis by an investment banking firm of national reputation, covering the offer and
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sale to the public of shares of Common Stock for the account of the Corporation with aggregate net
proceeds received by the Corporation of at Jeast $30,000,000 and a price per share equal to an amount 10
less than three (3) times the initial Conversion Price as set forth in Section 7(z) as adjusted for any stock
dividends, combinations or splits with respect to such shares (such an offering, 2 “Qualified Public
Offering™); provided, that any such conversion shall be conditioned upon the closing with the underwriter -
of the sale of securities pursuant to such offering and the holder(s) entitled to receive the Common Stock
issuable upon such conversion shall not be deemed to have converted such Series A Preferred Stock until
‘the closing of such sale of securities or (if) upon the affirmative vote or wrilten consent of the holders of
at least a majority of the Series A Preferred Stock to so convert.

(©) Mechanics of Conversion. Before any holder of Series A Preferred Stock shall
be entitled o convert the same into full shares of Common Stock, such holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent
for the Scries A Preferred Stock and shall give written notice to the Corporation at such office that such
holder elects to convert the same. In the event of en autornatic conversion, the outstanding shares of
Series A. Preferred Stock shall be converted automatically without any further action by the holders of

" Series A Preferred Stock and whether or not the certificates representing such sharcs are surréndered to
the Corporation or its transfer agent. The Corporation shall not be obligated to issue certificates
evidencing Common Stock issuable upon automatic conversion unless and until the certificales
representing the Series A Preferred Stock are surrendered to the Corporation or its transfer agent. No
fractional shares of Common Stock shall be issued upon conversion of the Series A Preferred Stock.

v The Corporation shall, as soon as practicable after surrender of the certificates for the
Series A Preferred Stock, issue and deliver at the office of the Corporation to such holder of Series A
Preferred Stock (i) a certificate or ceriificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid and, if applicable, (i) cash or a check payable to the holder equal to
any cash amounts payable as the result of a conversion into fractional shares of Common Stock. Such
conversion shall be deemed to have been made at the time of surrender of the Series A Preferred Stock to.
be converted or, in the case of an automatic conversion, as provided in Section 7(b), and the person or
persons entitled to receive the Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such Common Stock at such time. i

(@ Iﬁmﬁ_}m__iﬁlm_,_r@. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred Stock by a
holder thereof shall be aggregated for purposes of determining whether the conversion would result in the
issuance of any fractional share. If, after such aggregation, the conversion would result in the issuance of
4 fractional share of Common Stock, the Corporation shall, in lieu of issuing any fractional shares to
which the holder would otherwise be entitled, pay cash equal to the fair market value of such fractional
share on the date of conversion, as determined in good faith by the Board of Directors.

(&) Adjustments to Conversion Price.

: ® Special Definitions. For purposes of this Section 7(e), the following
definitions shall apply: '

A) “Additional Common Shares” shall mean all Common Stock
issued (or, pursuant to Section 7(e)(iii), deemned to be issued) by the Corporation after the
Original Issue Date, other than Common Stock issued or issuable at any time:

) upon conversion of the Series A Preferred Stock;

7 .
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(2)  upon exercise of any Employee Option;

3) as a dividend or distribution on the Series A Preferred
Stock;

, (4)  up to 380,000 shares of Common Stock pursuant to the
letter agreement, dated August 18, 1999 between the Corporation and Sigma Systems.
Group Inc. as in effect on April 1, 2000; and

5) by way of dividend or other distribution on Common
Stock excluded from the definition of Additional Common Shares by the foregoing

clauses.

_ (B)  “Convertible Securities” shall mean any evidence of
indebtedness, shares or other scourities convertible into or exchangeable for Common
Stock, whether at any time or upon the occurrence of a stated event ot otherwise, other
than the Series A Preferred Stock and the Warrants. ‘ '

(&) “Employee Options” shall mean the Options issued at any time
pursuant to the Bullseye Telecom, Tne. 2000 Stock Option Plan.

(D) “Fully-Diluted Basis™ shall mean with respect to the Common
Stock, as of a particular time and without duplication, the total outstanding shares of
Common Stock as of such time, determined by treating all outstanding Options as having
been exercised and by treating all Convertible Securities (including Convertible
Securities jssuable upon exercise of an Option) 2s having been so converted; provided,
that if at any time of determination, the event giving rise to amny adjustment hereunder
would trigger any anti-dilution rights of such Options or Convertible Securities or
otherwise increase the number of shares of Common Stock subject to such Options or
into which such Convertible Securities are convertible or exchangeable, the number of
shares of Common Stock deemed to be outstanding immediately after such issuance shall
-include also such increase in the number of shares of Commeon Stock subject to such
Options or into which such Convertible Securities are convertible or exchangeable.

(B)  “Options” shall mean rights, options or warrants {0 subscribe for,
purchasc or otherwise acquire either Common Stock or Convertible Securities.

¥) “Origihal Issue Date” shall mecan April 28, 2000.

(i) No. Adjustment of Conversion Price. No adjustment in the Conversion
Price of any share of Series A Preferred Stock shall be made in respect of the issuance or deemed
sssuance of Additional Common Shares unless the consideration per share for an Additional
Common Share issued or deemed to be issued by the Corporation is less than the Conversion
Price in effect immediately prior thereto.

(i)  Deemed Issue of Additional Common Shares.

(A) Options and - Convertible Securities. Tn the event the
Corporai:ion, at any time or from time to time after the Original Issue Date, shall issue
any Options or Convertible Securities or shall fix a record date for the determination of
holders of any class of securities entitled to receive any such Options or Convertible-
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Securities, then the maximum number of shares of Common Stock (as set forth in the
instrument relating thereto without regard to any provisions contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or, in
the casc of Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities, shall be deemed to be Additional Common Shares issued as
of the time of such issue or, in case such a record date shall have been fixed, as of the
close of business on such record date; provided, that in any such case in which Additional
Common Shares are deemed to be issued:

» D no further adjustment in the Conversion Price shall be’
made upon the subsequcnt issue of Convertible Securities or shares of Common
Stock upon the exercise of such Options or conversion or exchange of such
Convertible Securities; :

(2)  if such Options or Convertible Securities by their terms
provide, with the passage of time or ctherwise, for any increasc or decrease in the
consideration payable to the Corporation, or in the number of shares of Common
Stock issuable upon the exercise, conversion or exchange thereof, the Conversion
Price computed upon the original issue thereof (or upon the occurrence of a
record date with respect thereto), and any subsequent adjustments based thereon,
shall, upon any such increase or decrease becoming effective, be recomputed to
reflect such increase or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Securities; provided, that no such
adjustment in the Conversion Price shall affect shares of Common Stock
previously issued upon conversion of Series A Preferred Stock;

3) upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have
been exercised, the Conversion Price computed upon the original issue thereof
(or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based ‘thereon, shall, upon such expiration, be
recomputed as if:

1)) in the case of Convertible Securities or Options
for Common Stock, the only Additional Common Shares issued, if any,
were shares of Common Stock actually issued upon the exercise of such
Options or the conversion or exchange of such Convertible Securities
and the consideration received therefor was the consideration actually
received by the Corporauon for the issue of all such Options, whether or
not exercised, plus the consideration actually received by the Corporation
upon such exercise, or for the issue of all such Convertible Securities
which were actually converted or exchanged, plus the additional
consideration, if any, actually received by the Corporatxon upon such
conversion or exchange; and - o

(I in the case of Options for Convertible Securities,
the only Convertible Securities issued, if any, were Convertible
Securities actually issued upont the exercise of such Options, and the
consideration received by 'the Corporation for the Additional Common
Shares deemed to have been issued was the consideration actually
received by the Corporation for the issue of all such Options, whether or
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not exercised, plus the consideration actually received by the Corporation
upon the issue of the Convertible Securities with respect to which such
Options were actually exercised;

4) no readjustment pursuant to clause (2) or (3) above shall
have the effect of increasing the Conversion Price to an amount which exceeds the lower
of (I) the Conversion Price on the original adjustment date, or (II) the Conversion Price
that would have resulted from any issuance of Additional Common Shares between the
original adjustment date and such readjustment for which no adjustment was made; and

%) in the case of any Options which expire by their terms
not more than 60 days after the date of issue thereof, no adjustment of the Conversion
Price shall be made until the expiration or exercise of all such Options, whereupon such
adjustment shall be made in the same manner provided in clause (3) above.

By  Stock Dividends. In the event the Corporation, at any time or
from time to time after the Original Issue Date, shall declare or pay any dividend on the
Common Stock payable in shares of Common Stock, then and in any such event,
Additional Common Shares shall be deemed to have been issued immediately after the
close of business on the record date for the determination .of holders of any class of
securities entitled to receive such dividend for purposes of adjusting the Conversion
Price; provided, that if such record date is fixed and such dividend is not fully paid, the
only Additional Common Shares deemed to have been issued shall be the number of
shares of Common Stock actually issued as of the close of business on such record date,
and such Conversion Price shall be recomputed accordingly.

(iv)  Adjustment of Conversion Price Upon Issuance of Additional Common

Shares. 'In the event the Corporation, at any time after the Original Issue Date, shall issuc
Additional Common Shares (including Additional Common Shares deemed to be issued pursuant

- to Section 7(e)(iii)) without consideration or for a consideration per share less than the then-

effective Conversion Price, then and in each such event, the Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest $0.001) determined by
multiplying the Conversion Price by a fraction, the numerator of which shall be the number of
shares of Common Stock outstanding on 2 Fully Diluted Basis immediately prior to such issue
plus the number of shares of Common Stock which the aggregate consideration received by the
Corporation for the total number of Additional Common Shares so issued would purchase at the
then-effective Conversion Price and the denominator of which shall be the number of shares of
Common Stock outstanding on a fully Diluted Basis immediately after such issue (including the
number of such Additional Common Shares so issued); provided, that if the event giving rise to
such adjustment would trigger any anti-dilution rights of such Options or Convertible Sceurities
or otherwise increase the number of shares of Common Stock subject to such Options or into
which such Convertible Securities are convertible or exchangeable, then the number of shares of
Common Stock deemed to be outstanding immediately after such issuance shall include also such
increase in the number of shares of Common Stock subject to such Options or into which such
Convertible Securities are convertible or exchangeable. :

(v) Determination of Consideration. For purposes of this Section 7(e), the
consideration received by the Corporation for the issue of any Additional Common Shares shall
be computed as follows: \
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(A)  Cash and Property. Such consider: atlon shall:

¢)) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation; ,

2) msofar as it consists of securifies, be computed as set
forth in Section 3(d) above;

|

(3)  insofar as it consists of property other than cash or
securities, be computed at the fair market value thereof at the time of such issue,
as determined in good faith by the Board of Directors; and

0] in the event Additional Common Shares are issued
togcther with other shares or securities or other assets of the Corporation for
consideration so rcecived, be computed as provided in clauses (1) through 3
above, as determined in good faith by the Board of Directors.

B) Options and Convertible Securities. The consideration per share

received by the Corporation for Additional Common Shares deemed to have been issued
pursuant to Section 7(e)(iii)(A), relating to Options and Convertible Securities, shall be
determined by dividing:

1) the total amount, if any, received or receivable by the
Corporation as consideration for the issue of such Options or Convertible
Securitics, plus the minimum aggregate amount of additional consideration (as
set forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such consideration) payable to
the Corporation upon the exercise of such Options or the conversion or exchange
of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities, by

2) the maximum number of shares of Common Stock (as
set forth in the instruments relating thereto, without regard to any provision
contained therein or a subsequent adjustment of such number) issuable upon the
exercise of such Options or the conversion or exchange of such Convertible
Securifies. .

(vi)  Adjustments for Subdivisions or Combinations of Common Stock. In -
the event that at any time or from time to time the Corporation shall:

t

(A) subdivide its outstanding shares of Common Stock into a larger
number of shares of Common Stock (a “Stock Suhdmsmn”), or

@) combine its outstanding shares of Common Stock into a smaller
number of shares of Common Stock (a “Stock Combination™), ‘

then the Conversion Price in effect immediately prior thereto shall, concwrently with the
effectiveness of such event, be (1) proportionately decreased in the case of a Stock Subdivision
and (2) proportionately increased in the case of a Stock Combination.
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(vii)  Adjustments for Other Distributions. In the event the Corporation at any
time or from time to time makes, or fixes a record date for, a determination of holders of
Common Stock entitled to reccive any distribution payable in securities or other property of the
Corporation other than Common Stock and other than as otherwise adjusted in this Section 7,
then and in each such event, provision shall be made so that the holders of Series A Preferred
Stock shall receive upon conversion thereof, in addition to the number of shares of Common
Stock receivable thereupon, the amount of securities and other property of the Corporation which
they would have received had their shares of Series A Preferred Stock been converted into

" Common Stock on the date of such event and had they thereafter, during the period from the date
- of such event to and inchuding the date of conversion, retained such securities and other property
reccivable by them as aforesaid during such period, subject to all other adjustments called for
during such period under this Section 7 with respect to the rights of the holders of the Series A

Preferred Stock.

(viif) Adgustments for Reclagsification, Exchange and Substitution. If the

Common Stock issuable upon conversion of the Series A Preferred Stock shall be changed into
the same or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification, merger, share exchange or otherwise (other than a Stock
Subdivision or Stock Combination provided for above), the Conversion Price then in effect shall,
concurrently with the effectiveness of such- reorganization, reclassification, merger, share
exchange or other transaction, be appropriately and equitably adjusted such that the Series A
Preferred Stock shall be convertible into, in lieu of the number of shares of Common Stock which
the holders would otherwise have been entitled to receive, that number of shares of such other
class or classes of stock equivalent to the numbcer of shares of Common Stock that would have
been subject to receipt by the holders upon conversion of the Series A Preferred Stock
1mmed1ately before such change.

43 No Impairment of Series A Preferred Stock. In case at any time or from time to
time, the Corporation shall take any action affecting its Common Stock, other than an action described

above in this Section 7, then, unless in the opinion of the Board of Directors of the Corporation such

action will not have a material adverse effect upon the rights of the holders of Series A Preferred Stock

(taking into consideration, if necessary, any prior actions which the Board of Directors deemed not to

materially adversely affect the rights of the holders), the Conversion Price shall be adjusted in such

manner and at such time as the Board of Directors of the Corporation may in good faith determine to be

equitable in the circumstances. The Corporation shall not, by amendment of its Articles of Incorporation

or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities, recapitalization or any other voluntary action, avoid or seek to avoid the observance or

performance of any of the terms to be observed or performed hereunder by the Corporation but shall at all

times in good faith assist in the carrying out of all the provisions of this Section 7 and in the taking of all*
such action as may be necessary or appropriate in order to protect the conversion nghts of the holders of
the Series A Preferred Stock against impairment.

(2) Certificate as to_Adjustments. Upon the occurrence of each adjustment or
rcadjustment of the Conversion Price pursuant to this Section 7, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to
each holder of shares of Scries A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any holder of Series A Preferred Stock, furnish
or cause to be flrnished to such holder a like certificate setting forth (i) such adjustments and

. readjustments, (ii) the Conversion Price at the time in effect and (iif) the number of shares of Common
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Stock and the amount, if any, of other property which at the time would be received upon the conversion
of shares of Series A Preferred Stock, as applicable. ' .

(®)  Notices of Record Date. In the event that the Corporation shall propose ut any

time;

o to declare any dividend or distribution upon its Common Stock, whether
or not a regular cash dividend or a dividend payable in shares of capital stock and whether or not
out of earnings or earned surplus; -

(ii) to offer for subscription pro ratz to the holders of any class or series of its
’ stock any additional shares of stack of any class or series, or any other rights; :

(iii) to effect any reclassification or récapitalizafion of its outstanding
Common Stock involving a change in the Common Stock; or
‘ ’ (
(iv)  to merge or consolidate with or into any other corporation, or sell, lease
or convey all or substantially all of its property or business, or to liquidate, dissolve or wind up or
enter into any share exchange; :

then, in comnection with each such event, the Corporation shall send to the holders of the Series A
Preferred Stock: :

(A)  at least twenty (20) days’ prior written notice of the date on
which a record shall be taken for such dividend, distribution or subscription rights (and
specifying the date on which the holders of Common Stock shall be entitled thereto) or
for determining rights to vote in respect of the matters referred to in clauses (itl) and (iv)

. above; and ‘

® in the case of matters referred to in clauses (iii) and (iv) above, in
the event a record date is taken with respect to any such matter, at least twenty (20) days’
prior written notice of such record date or, if no such record date is taken, at least twenty
(20) days’ prior written notice of the date when such matters shall take place (and
specifying the date on which the holders of Common Stock shall be entitled to exchange
their shares of Common Stock for securities or other property deliverable upon the
occurrence of such event). 3

Each such written notice shall be delivered personally or sent by commercial overnight courier -
service, telecopy or first class mail, postage prepaid, addressed to the holders of the Series A Preferred

@ Issue Taxes. The Corporation shall pay any and-all issue and other taxes that
may be payable in respect of any issue or delivery of shares of Common Stock on conversion of Series A
Preferred Stock pursuant hereto; provided, that the Corporation shall not be obligated to pay any transfer
taxes resulting from any transfer requested by any holder in connection with any such conversion.

e

1792753.08 -
LIR: CH.

16

GOLD SEAL APPEARS ONLY ON ORIGINAL



8. No Reissuance of Preferred Stock. No shares of Series A Preferred Stock acquired by the

Corporation by reason of redemption, purchase or otherwise shall be reissued, and any such shares shall

be cancelled, retired and eliminated from the shares which the Corporation shall be authorized to issue,
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IN WITNESS WHEREOF, the undersigned has executed and subseribed this certificate as of
April 28, 2000,

BULLSEYE TELECOM, INC.

Peter’K. LaRose, Vice President - Finance
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MICHIGAN DEPARTMENT OF CONSUMER AND INDUSTRY SERVICES
CORPORATION SECURITIES AND LAND DEVELOPMENT BUREAU

‘date receivedv ' : (for bureau use only)
APR 2 1 2000 g
"APR 21 2000
Name o ' ;
' Brendan L Cahill .- , - Administraior - v
. CORP. sscunmss &{ANDDEV. BURE&U
Address  Suite 300
-~ 1577 North Woodward Avenuc )
oz <Ry w%m}«l
City 4 State ZipCode - prbaRN ﬂﬁ‘,ﬁ g}m% “
' . Bloomfield Hills, MI 48304 : Effective Date: TRy
Dotument will be returned to the name and address you enter above :
CERTIFICATE OF MERGER

Cross Entity Merger for use by Profit Corporations, Limited Lmblhty Compames
and Limited Partnerships

: : Pursuant to the provisions of Act 284, Public Acts of 19 72 Cvrof t corporations), Act 23,
- Public Acts of 1993 (limited liability companzes) and Act 213, Public Acts of 1982 (Izmzzed
pan‘nerslzgps) the undersigned entities execute the followzng Certificate of Merger:

1.  ThePlanof Mergexj (Consohdaﬂon) is as fol]ows:

a.  Thename of each constituent entity and it idénﬁﬁcaﬁ§n number is:
. Enterprise Network Solutions, L.L.C. | S ' B‘51-309
» ° BT Merger Company - . | 296-45A
B b.“ Tﬁe name of the surviw)ing corporation and its identiﬁcatiOﬁ nmnbgr'iéz
. BT Merger Company - L 296-45A

Corporahons and Limited Liability Compames prov1de the street address of the
survivor’s principal place of busmess

. 26935 Northwestern Highway, Suite 520, Southfield, MI 48034,

BH\250838.2\ BIC . ' ‘ ,
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2. (Complete only if an effective date is desired other than the date of filing. The date
must be no more than 90 days after the receipt of this document in this office.)
PN v v
. The merger (consolidation) shall be effective on the date of filing.
3. Complete for Profit Corporations Only.

- For each constituent stock corporation, state:

Designation and number of Indicate class or | Indicate class or
: , outstanding shares of series of sha}-es series entitled
Name of Corporation each clags or series - entitled to vote | to vote as a class
BT Merger Company 10,000 shares of Common - Common . NA
' - Stock outstanding

If the number of shares is subject to change prior to the effective date of the merger or
, consohdatmn, the mamncr in which the change may occur is as follows

. N/A
The ma;nncr and basis of converting shares are as follows:

A. At the Effective Time, each membership unit of Enterprise Network
Solutions, L.L.C. (“Enterprise”), whether voting or non-voting, issued and

. outstanding immediately prior to the Effective Time (the “Units”) shall, by

virtue of the Merger and without any action on the part of the holder of the

- Units, be converted into and become the right to receive one share of the

- Common Stock of the Surviving Corporation (the ‘Merger Consideration™).

- The Surviving Corporation shall issue to each former holder of Units a stock

certificate representing thie appropriate number of shares of the Common

Stock of the Surviving Corporation, which shall be dated as of the same date

as the Effective Time.

B. 'At the Effective Time, all Units, by virtue of the Merger and w1thout any ‘
'action on the part of the holders of the Units, shall cease to be outstanding
and shall be canceled and retired and cease to exist. Each holder of Units

| shall thereafter cease to have any rights with respect to such Units, except the
o nght to receive the Merger Consideration. )

C. ‘ | = At the Effective Time, each share of common stock of BT Merger Compaty
‘issued and outstanding immediately prior to the Effecnve Time, by virtue of
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;the Merger and without any action on the part of either Party, shall cease to
be outstanding and shall be canceled and retired and cease to exist.

The amendments to the Articles, or a restaternent of the Articles, of the surviving corporatlon
to effected by the merger are as follows:

The Restated Articles of Incorporation of BT Merger Company ‘ s

i

attached to this Certificate of Merger as Exhibit A shall be the Lo T
Articles of Incorporation of the surviving corporation after the o
effective time, until thereafter amended

The Plan of Merger will be furnished by the surviving profit corporatzon on request and
without cost, to any shareholder of any constxtuent profit corporation.

The merger is permitted by the state or country under whose law it is incorporated and each forelgn
corporation has complied with the law effecting the merger. ‘

(Complete cither Sectiog (a) or (b) for each corporatiou)
{(a N/A
(bj The Plan of Merger was approved by:

the Board of Directors of the surviving \fhchlgan

' corporation, without approval of the shareholders in accordance with Section

703a of the Act.

X__ the Board of Directors and the shareholders of the following Michigan
comoranons 1n accordance with Section 703a of the Act. ’

. BT Merger Company

BT MERGER COMPANY

PeterK LaRose Vice President

BH\250838.2\BIC ~ o 3
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’4. Complete for| ,any Lumted Lnabllxty Compames only

Check one of the follomng
N/A There are no changes to be made to the Amcles of Organization of the

: survwmg limited liability company

N/A The amendments to the Articles, or a restatement of the Articles, of the
‘ surviving limited liability company to be effected by the merger are as
follows:

The constituent limited liability company is not the surviving entity.
* The manner and basis of converting the membership interests are as follows:

Al At the Effective Time, each membership unit of Enterprise Network
Solutions, L.L.C. (¢ ‘Enterprise”) whether voting or non-voting, issued and
outstanding mmedlateiy prior to the Effective Time (the “Units”) shall, by
virtue of the Merger and without any action on the part of the holder of the
Units, be converted into and become the right to receive one share of the
Common Stock of the Surviving Corporation (the “Merge: Consideration™).
The Surviving Corporation shall issue to each former holder of Units a stock
certificate representing the appropriate number of shares of the Common
Stock of the Surviving Corporation, which shall be dated as of the same date
as the Effective Time.

B. At the Effective Time, all Units, by virtuc of the Mcrger and without any
action on the part of the holders of the Units, shall cease to be outstanding
and shall be canceled and retired and cease to exist. Each holder of Units
shall thereafter cease 1o have any rights with respect to such Units, except the
nght to receive the Merger Consideration. :

C. At the Effective T1me each share of common stock of BT Merger Company
issued and outstanding immediately prior to the Effective Time, by virtue of
the Merger and without any action on the part of either Party, shall cease to
be outstandmg and sha.li be canceled and retired and cease to exist.
| .

The Plan of Merger was approved by the members of each constituent limited liability
company in accordance with section 702(1).

The Plan of Merger was .approved by the members of each domestlc limited liability

company iin accordance with section 705a(5) and by each constituent business organization
in the manner provided by the laws of the jurisdiction in whmh it is organized.

BH\250838.2\ BIC ’ . 4
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For each limited hablhty company mvolved in the merger, this document is signed in
accordance with Sectlon 103 of the Act.

Signed this 20 = day of April, 2000

ENTERPRISE NETWORK SOLUTIONS, L.L.C.

BT a2

Peter LaRose, Manager :

BH\250838.2\BIC 5
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5. Complete forgany Limited Partnership only
N/A |
6. Comple%e\ for Coréoraﬁons and Limited Liabﬁity Companies only !
The assumed names being transferred to conﬁnue for the remaining effective period of the

Certiﬁcate of Assumed Name on file prior to the merger are:

~ Corporation and/or

Assumed Name | LLC transferred from ’ Expiration Date
BULLSEYETELECOM  Enterprise Network * December 31, 2004
‘ “Solutions, L.L.C. ‘
|
BH(50838.21 BIC . - . 6
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RESTATED ARTICLES OF INCORPORATION

For use by Domestic Corporations
. Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation executes the
Jollowing Articles: :

1. The present name éf the corporation is:
BT Merger Company
2. The .identiﬁcation number assigned by the Burean is: | 296—4SA
3. All former names of the corporation are:
| | N/A
4, Tﬂe date of filing the original Articles of Incorporation was: April 3, 2000

The following Restated Articles of Incorporafzan Supersede the Articles of Incorporatzon
as amena’ed and shall be the Arzicles of. Incorporazzon Jor the corpamrzon

ARTICLE I
Name

The name of the corporation is BullsEye Telecom, Inc. / ’

I .

{ . 7 .

| N
i
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ARTICLE II
Purpose

The purpose or purposes for which the corporation is organized are to engage in any activity
within the purposes for which corporations may be formed under the Business Corporation Act of -
Michigan. '

ARTICLE I
Aathorized Capital

_ The total authorized capital stock of the corporation is 11,990,000 shares of Common Stock
and 10,000 shares of Preferred Stock. . ' - :

‘ A statement of all or any of the designations and the powers, preferences and rights; and the
qualiﬁcations, limitations or restrictions thereof is as follows: :

Preferred Stock

» 1. Issuance in Series. The Preferred Stock may be issued in one or more series and the
shares of all series will rank equally and be substantially identical in all respects, except that with
respect to each series the Board of Directors may fix, among other things, the dividends payable -
thereon, the times and prices of redemption, if any, the amount payable upon liquidation, the
retirement or sinking fund, if any, the conversion rights, if any, the restrictions, if any, on the payment
of dividends or to retirements of junior stock, the limitations, if any, on the creation of indebtedness
or the issuance of stock of equal or prior rank, and the number of shares to comprise each series.

»

2. Dividend Rights. The Board of Directors is authorized o determine whether, and the
‘torms and conditions upon which, the shares of Preferred Stock of each series will be entitled to
receive dividends, and whether such dividends shall bg cumulative, '

3. Redemption Provisions. The Board of Directors is authorized to determine whether,
and the terms and conditions upon which, the shares of Preferred Stock of each series will have
redemption rights. The shares of Preferred Stock of each series, if redeemable, will be redeemable
at a time so fixed and determined, in whole or in part, and by lot or in such other manner as the Board
of Directors may determine. ' :

4. Sinking. Fund. The Board of Directors is authorized to determine whether, and the
- terms and conditions upon which, the shares of Preferred Stock of each series shall be entitled to the
benefits of a retirement or sinking fund. '
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5. Conversmn Rights. The Board of Ducctors is anthorized to determine whether, and
the terms and conditions upon which, the shares of Preferred Stock of each series shall have
conversion or exchange rights.

6. Voting Rights. The Board of Directors is authorized to determine whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series shall have voting rights,

, 7. General. The Board of Directors is authorized to determine any other preferences and
relative, participating, optional or other special rights, and qualifications, limitations or restrictions
relating to the Preferved Stock, or any series thereof, as shall not be inconsistent with this Article I
or Michigan law. The terms of any series of Preferred Stock may be amended without consent of the
holders of any other series of Preferred Stock or of the Common Stock, provided such amendment
does not substantially adversely affect the thders of such other series of Preferred Stock or the
Common Stock.

8. Reissue of Reacquired Shares; Issuance of Additional Shares of Same Series. Shares
of any series of Preferred Stock which have been issued and reacquired in any manner, including
shares redeemed by purchases (whether through the operation of a retirement or sinking fund or
‘otherwise), will have the status of authorized and unissued Preferred Stock and may be reissned as

o part of the series of which they wore ongmally a part ot may be reclasszﬁed into and reissued as a
. part of a new series. :

9. Amendment to Articles of Incorporation. Any resolution of the Board of Directors
establishing and designating a series of Preferred Stock and fixing and determining the relevant rights
and preferences thereof shall be appropriately filed with the State of Michigan as an amendment to
the Amcles of Incorporatmn :

Common Stock

Subject to the preferences accorded the holders of Preferred Stock pursuant to the Amdes of
Incorporation or action of the Board of Directors taken with respect to such preferences, holders of
Common Stock are entitled to receive such dividends as may be declared by the Board of Directors
of the corporation from time fo time. Subject to tho preferences provided in the Articles of
Incorporation or action of the Board of Directors taken with respect to such preferences, in the event

- of any liquidation, dissclution or winding up of the corporation, the holders of Common Stock will |
- be entitled to receive pro rata all the remaining assets of the corporation available for distribution.
Holders of Common Stock shall have equal voting and other rights share for share.
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ARTICLE IV
~ Registered Office and Resident Agent

The address and mailing address of the initial registered office is 26935 Northwestern
Highway, Suite 520, Southfield, Michigan 48034. The name of the initial resident agent is Peter K.
LaRose. " ' ' :

ARTICLEV
Limitation of Director Liability

No director of the corporation shall be personally liable to the corporation or its shareholders

for money damages for any action taken, or any failure to take any action, except liability for any of

the following: (1) the amount of a financial bencfit received by a director to which he or she is not

entitled; (2) intentional infliction of harm on the corporation or its shareholders; (3) a violation of

§551 of the MBCA, MCLA 450.1551, MSA 21.200(551); or (4) an intentional violation of criminal
law. : A :

If the MBCA hereafter is amended to authorize the further slimination or limitation of the
Hability of directors, then the liability of a director of the corporation, in addition to the limitation on
personal liability contained herein, shall be limited to the fullest extent permitted by the amended
MBCA as so amended. No amendment or repeal of this Article V shall apply to or have any effect
on the liability or alleged liability of any director of the corporation for or with respect to any acts or
omissions of such director occurring prior to such amendment or repeal. :

: ARTICLE VI
Compromise, Arrangement, or Plan of Reorganization‘

Whenever a compromise or arrangement or any plan of reorganization of this corporation is
proposed between this corporation and its creditors or any class of them and/or between this
corporation and its shareholders or any class of them, any court of equity jurisdiction within the State
of Michigan may, on the application of this corporation or of any creditor or any shareholder th ereof,
or on the application of any receiver or receivers appointed for this corporation, order a meeting of
the creditors or class of creditors, and/or of the sharcholders or class of shareholders, as the cuse may
be, to be affected by the proposed compromise or arrangement or reorganization, to be summoned
in such manner as said court directs. « : -

If a majority ininumber, representing three-fourths (3/4) in value of the crcditors or class of
creditors, and/or of the :shareholdcrs or class of shareholders, as the case may be, to be affected by the
proposed compromise or arrangement or Teorganization, agrees to any compromise or arrangement
Ot to any reorganization of this corporation as a consequence of such compromise or arrangement,
said compromise or arrangement and said reorganization shall, if sanctioned by the court to which
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the said application has been made, be binding on all the creditors or class of creditors, and/or on all
the shareholders or class of shareholders, as the case may be, and also on this corporation.,

ARTICLE VI
Corporate Action Without Meeting of Shareholders

Any action required or permitted by the MBCA to be taken at an annual or special meeting
of shareholders may be taken without a meeting, without prior notice and without a vote, if a consent
in writing, setting forth the action so takern, is signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take the action at a
meeting at which all shares entitled to vote thereon were present and voted. The written consents
shall bear the date of signature of each shareholder who signs the consent. No written consents shall
be effective to take the corporate action referred to unless, within 60 days after the record date for
determining shareholders entitled to express consent to or dissent from a proposal without a meeting,
written consents dated not more than 10 days before the record date and signed by a sufficient nmumber
of shareholders to take the action are delivered to the corporation. Delivery shall be to the
corporation’s registered office, its principal place of business, or an officer or agent of the corporation
having custody of the minutes of the proceedings of its sharcholders. Delivery made to a

' corporation’s registered office shall be by hand or by certified or registered mail, return receipt
- requested.” ' ‘

Prompt notice of the taking of the corporate action without a meeting by less than ununimous
~ written consent shall be given to shareholders who would have been entitled to notice of the
shareholder meeting if the action had been taken at a meeting and who have not consented in writing.

"BH\250842.1
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CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
'For use by Domestic Profit and Nonprofit Corporations
(Please read mformatmn and instructions on the last page)

Pursuant to the provisions of dct 284, Publzc Acts of 1972 (profit corporations), or Act 162,
Public Acts of 1982 (nonprofit corporatzons) the undersigned corporation executes the following
Certificate: :

1. The present name of the corporation is:
BullsEye Telecom, Inc.
2. ‘The corporation identification number (CID) assigned by the Bureau is:  296-45A

3. The first paragraph of Article III of the corporation’s Restated Articles of
Incorporation, as filed on April 28, 2000 is hereby amended to read in its ent1rety as follows:

ARTICLE III
Authorized Capital

The total authorized capital stock of the corporation is 25,000,000 shares of
Common Stock and 8,000,000 shares of Preferred Stock.

4. The first recital of the corporation’s Certificate of Demgnauons Preferences and
Rxghts of Series A Convertible Preferred Stock ($3.50 Liquidation Value per Share), as filed on April
28 (the “Certificate of Designations™), 2000, is hereby amended to read in its entirety as follows:

A4
15612.5% cle. 11902 ake | | | o
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FIRST: The Articles of Incorporation of the Corporation, as amended (the
“Articles of Incorporation”), authorize the issuance of 8,000,000 shares of preferred
stock (the “Preferred Stock™), in one or more series, and further authorize the Board
of Directors of the Corporation to provide by resolution for the issuance of shares of
Preferred Stock in one or more series not exceeding the aggregate number of shares
of Preferred Stock authorized by the Articles of Incorporation and to determine with
respect to each such series, the dividends payable thereon, the times and prices of
redemption, if any, the amount payable upon liquidation, the retirement or sinking
fund, if any, the conversion rights, if any, the restrictions, if any, on the payment of
dividends or to retirements of junior stock, the limitations, if any, on the creation of
indebtedness or the issuance of stock of equal or pnor rank, the voting rights thereon,
if any, the number of shares to comprise each series, and the quahﬁcauons hmxtatxons
and restrictions appertaining thereto

5. . Section 1 of the corporation’s Certificate of Designations is hereby amended to read
in its entirety as follows:

1. Designation and Number of Shares. There shall be hereby established
a series of Preferred Stock designated as “Series A Convertible Preferred Stock” (the
“Series A Preferred Stock”). The authorized number of shares of Series A Preferred
Stock shall be 8,000,000 (the “Authorized Series A Preferred Stock™).

6. Section 5(b)(iv) of the corporatmn s Certxﬁcate of Deszgnatxons is hereby amended
to read in 1ts entirety as follows: : :

(iv) redeem, repurchase or otherw:se acquire for value (or pay into
or set aside for a sinking fund for such purpose) any Junior Stock except for purchases
or redemptions from employees of the Corporation upon terms and in such amounts
as set forth pursuant to the Shareholders Agreement, dated on or about April 28, 2000
among the Corporation and certain of its Shareholders, as amended as of May 26,
2000, or in equity incentive plans approved by the Board of Directors in an amount
not to exceed $250,000 per fiscal year and at a price per share not more than the fair
market value per share of such Common Stock as determmed by the board of directors
of the Corporation i in good faith; »

L

7 Section 6(b)(nx) of the corporanon s Certificate of Des:gnatlons is hereby amended
to read in its entirety as follows

(ii})  the occurrence of any of the following: (A) the Corporation
fails to pay any dividends on Series A Preferred Stock to the extent expressly required

5




in Section 4; (B)the Corporation fails to redeem the Series A Preferred Stock or pay
the Series A Redemption Price of the Series A Preferred Stock in full on any date
established for the redemption thereof pursuant to Section 6; (C) the Corporation fails
to comply with Section 5(b); (D) the Corporation materially breaches any of the.
provisions of Article VII or VII of (1) the Securities Purchase Agreement, dated as

~of April 28, 2000 among the Corporation and certain investors in the Corporation, or

(2) the Securities Purchase Agreement, dated. as of May 26, 2000 among the
Corporation and certain investors in the Corporation, and any such breach remains
uncured for at least ten days after receiving written notice thereof; (E) the Corporation -
materially breaches the provisions of Section 3.02 of the Corporation’s Sharcholders
Agreement, dated on or about April 28, 2000, as amended as of May 26, 2000, and
any such breach remains uncured for at least ten days after receiving written notice
thereof; or (F) the Corporation (1) commences any case, proceeding or other action |
under any existing or future law of any jurisdiction, domestic or foreign, relating to
bankruptey, insolvency, reorganization or relief of debtors, seeking to have an order
for relief entered with respect to it, or seeking to adjudicate it bankrupt or insolvent,
or seeking reorganization, composition, extension or other such relief with respect to
it or its debts, or seeking appointment of a receiver, trustee, custodian or other similar

- official for all or substantially all of its assets (a “Bankruptcy Action™), (2) becomes

the debtor named in any Bankruptcy Action which results in the entry of an order for
relief or any such adjudication or appointment remains undismissed or undischarged
for a period of ninety (90) days, or (3) makes a general assignment for the benefit of
its creditors, then, in addition to any rights or remedies provided herein or at law or
in equity to the holders of the Series A Preferred Stock..

8. The foregoing amendment to the corporatlon s Restated Articles of Incorporatton was
duly adopted as of May 26, 2000, by the written consent of the shareholders of the corporation in lieu
of a meetmg
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This Certificate of Amendment was signed as of this 26th day of May, 2000,

Pgtér K. LaRose, Vice President

W“W-m
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ARTICLES OF INCORPORATEON

" For use by Domestic Profit Corporations

Pursuant to the provisions of Act 284, Public Acts of 1972 {proﬁt corporatfons), the unders:gned
corporations execute the followzng Certificate:

ARTICILEI
“_Name -

The name of the corporationis” BT MERGER COMPANY =

ARTICLE II
Purpose
The purpose or purposes for which the corporation is formed ié to engége in any éctivity

within the purposes for which corporations may be formed under the Business Corporation Act of
Michigan, as amended (the “MBCA™). :

e
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ARTICLE i1
~Authorized Shares

The total authonzed capital stock of the corporation is 50 OOO shares of Common Stock and
10,000 shares of Preferred Stock. .

A statement of all or any of the de31gnat10ns and the powers preferences and nghts and the
qualifications, limitations or restrictions thereof is as follows: :

Preferred Stock

I Issuance in Series. The Preferred Stock may be issued in one or more series and the -
shares of all series will rank equally and be substantially identical in all respects, except that with
respect to each series the Board of Directors may fix, among other things, the dividends payable
thereon, the times and prices of redemption, if any, the amount payable upon liquidation, the
retirement or sinking fund, if any, the conversion rights, if any, the restrictions, if any, on the
payment of dividends or to retirements of junior stock, the limitations, if any, on the creation of
indebtedness or the issuance of stock of equal or prior rank, and the number of shares to comprise
each series, ~

2 Dividend Rights. The Board of Dircctors is authorized to determine whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series will be entitled to
receive dividends, and whether such dividends shall be cumulative :

3. Rg,mp;mn_l_’_mmm The Board of Directors is authonzed to determme whether,
and the terms and conditions upon which, the shares of Preferred Stock of each series will have
~ redemption nghts The shares of Preferred Stock of each series, if redeemable, will be redeemable
at a time so fixed and determined, in whole orin part -and by lot or in such other manner as the
~ Board of Directors may determine. :

4. _mlﬂng.&n_ The Board of Directors is authorized to determine whether, and the
terms and conditions upon which, the shares.of Preferred Stock of each series shall be entxﬂed to the
benefits of a retirement or sinking fund. ‘

5. Conversion Rights. The Board of Directors is authorized to determine whether and
the terms and conditions upon which, the shares of Preferred Stock of each series shall have
converswn or exchange rights. ‘

6. Voting Rights. The Board of Dlrectors is authorized to determme whether, and the
terms and conditions upon which, the shares of Preferred Stock of each series shall have voting
rights. :

7. General. The Board of Directors is authorized to determine any other preferences and

relative, participating, optional or other special rights, and qualiﬁdations, limitations or restrictions

o - _ )
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relating to the Preferred Stock, or any series thereof, as shall not be inconsistent with this Article HI
or Michigan law. The terms of any series of Preferred Stock may be amended without consent of
the holders of any other series of Preferred Stock or of the Common Stock, provided such
amendment does not substantially adverse}y affect the holders of such other series of Preferred Stock
or the Common Stock.

8. | Reissue of Reacgu:red Shares, Issuance of Addmog@l SM& of Same Sene Shares

of any series of Preferred Stock which have been issued and reacquired in any manner, including
shares redeemed by purchases (whether through the operation of a retirement or sinking fund or
otherwise), will have the status of authorized and unissued Preferred Stock and may be reissued as
a part of the series of which they were originally a part or may be reclassified into and relssued as
a part of a new senes

9. Amengjmgm to Articles of Incorporation. Any resolutmn of the Board of Directors
establishing and designating a series of Preferred Stock and fixing and determining the relevant

rights and preferences thereof shall be appropriately filed w1th the State’ of Michigan as an
amendment to the Articles of Incorporation. = - )

Common Stock

~ Subject to the preferences accorded the holders of Preferred Stock pursuant to the Articles
~ of Incorporation or action of the Board of Directors taken with respect to such preferences, holders .
‘of Common Stock are entitled to receive such dividends as may be declared by the Board of -
Directors of the corporation from time to time. Subject to the preferences provided in the Articles
of Incorporation or action of the Board of Directors taken with respect to such preferences, inthe -
event of any liquidation, dissolution or winding up of the corporation, the holders of Common Stock
will be entitled to receive pro rata all the remaining assets of the corporation available for
distribution. Holders of Common Stock shall have equal voting and other rights share for share.

.  ARTICLE IV .
Registered Office and Resident Agent

The address and mailing addrcss of the initial registered ofﬁce is 26935 Northwestern
Highway, Suite 520, Southﬁeld, Michigan 48034 The name of the initial resident agentis Peter = o
K. LaRose , :

ARTICLE V' _
Limitation of Director Liability

No dircctor of the corporation shall be personally liable to the corporation or its shareholders
for money damages for any action taken, or any failure to take any action, except liability for any
of the following: (1) the amount of a financial benefit received by a director to which he orshe is

3
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not entitled; (2) intentional infliction of harm on the corporation or its shareholders; (3) a violation
of §551 of the MBCA, MCLA 450.1551, MSA 21.200(551); or (4) an intentional violation of
criminal law. IR o ~ '

If the MBCA hereafter is amended to authorizc the further elimination or limitation of the
liability of directors, then the liability of a director of the corporation, in addition to the limitation
on personal liability contained herein, shall be limited to the fullest extent permitted by the amended
MBCA as so amended. Noamendment or repeal of this Axticle V shall apply to or have any effect
on the liability or alleged liability of any director of the corporation for or with respect to any acts
or omissions of such director occurring prior to such amendment or repeal.

_ ARTICLE VI ‘
Compromise, Arrangement, or Plan of Reorganization

Whenever a compromise or arrangement or any plan of reorganization of this corporation’is
proposed between this corporation and its creditors or any class of them and/or between this - 1
corporation and its shareholders or any class of them, any court of equity jurisdiction within the State
of Michigan may, on the application of this corporation or-of any creditor or any shareholder thereof,

- or on the application of any receiver or receivers appointed for this corporation, order a meeting of
the creditors or class of creditors, and/or of the shareholders or class of sharcholders, as the case may
be, to be attected by the proposed compromise or arrangement or reorganization, to be summoned

~ in such manner as said court directs. - : ‘

If a majority in number, representing three-fourths (3/4) in value of the creditors or class of

~ creditors, and/or of the shareholders or class of shareholders, as the case may be, to be affected by
the proposed compromise or arrangement or reorganization, agrees to amy compromise or
arrangement or to any reorganization of this corporation as a consequence of such compromise or
_artangement, said compromise or arrangement and said reorganization shall, if sanctioned by the
court to which the said application has been made, be binding on all the creditors or class of
creditors, and/or on all the shareholders or class of shareholders, as the case may be, and also on this
corporation. ‘ - - ‘ “

o : - ARTICLE VII
Corporate Action Without Meeting of Shareholders

Any action required or permitted by the MBCA to be taken at an annual or special meeting
of shareholders may be taken without a meeting, without prior notice and without a vote, if a comsent .
in writing, setting forth the action so taken, is signed by the holders of outstanding stock having not : B
Jess than the minimum number of votes that would be necessary to authorize or take the actionata
meeting at which all shares entitled to vote thercon were present and voted. The written consents
‘shall bear the date of signature of each shareholder who signs the consent. No writien consents shall
be effective to take the corporate action referred to unless, within 60 days after the record date for

_ .,4
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determining shareholders entitled to express consent to or dJsscnt from a proposal without a meeting,
written consents dated not more than 10 days before the record date and signed by a sufficient
number of shareholders to take the action are delivered to the corporation. Delivery shall be to the
corporation’s registered office, its principal place of business; or an officer or agent of the
corporamon having custody of the minutes of the proceedings of its sharcholders. Delivery made to

a corporation’s registered ofﬁce shall be by hand or by certified or registered mail, return Teceipt
requested.

Prompt noticc of the taking of the corporate action w1thout a meeting by less than wnanimous

‘written consent shall be given to shareholders who would have been entitled to notice of the
shareholder meeting if the action had been taken at a meeting and who have not consented in writin g.

ARTICLE VIII
Incorporator '

The namc and business address of the Incorporator is Brendan J. Cahill, Dykema Gossett
PLLC, 1577 North Woodward Avenue, Su.te 300, Bloomfield HIHS, Mzchxgan 48304

I ’the 1ncozporator s:gn my name thxs 29th day of March, 2000.

Brendan J. Cahﬂzﬁz(&)rporator

GOLD SEAL APPEARS ONLY ON ORIGINAL
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MICHIGAN DEPARTMENT OF CONSUMER AND INDUSTRY SERVICES

CORPORATION, SECURITIES AND LAND DEVELOPMENT BUREAU
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ARTICLES OF ORGANIZATION

For use by Domestic Limited Liability Companies | - - :
B5/-30%

_ (Please read information and instructions on last page) ,
Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned execute the following Articles:

RTICLE]
- v

ENTERPRISE NETWORK SOLUTIONS, L.L.C.

~ “he name of the limited liability company is:

RTICLE Il e B,

‘he purpose or purposes for.which the limited liability company is formed is to engage in any activity within the purposes
which a limited liability company may be formed undsr the Limited Liability Company Act of Michigan. ‘

RTICLE I

he duration of the limited liability company is: PERPETUAL

RTICLE IV . '

. The address of the registered office is: :

3000 TOWN CENTER. SULTE 2700 SOUTHFLELD _ Michigan _____48075
' . (City} (2!P Code)

(Street Addross) .
. The mailing address of the registered office if different than above:

.
, Michigan

®.0. 8o} - (city) @IP Cade)
. The name of the resident agent at the registered officeis: . JAMES E. ROMZEK
- ITICLE V (nsert any desired additional provision authorized by the Act attach additional pages if needed.)
i s M e oway 99
: Signedthis __ 7 dayof__ .19 9
: N . . (Signature)

© L (Signature) (Signature}

(Type or Print Narne} |

WILLIAM H. OBERLIN, MEMBER

Mune rv Deant Nama)

(Type of Print Name)
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@cument will be returned. to the name and address you enter above

CERTIFlCATE CF ASQU'V!ED NAME
For use by Corporations, Limited Partnerships and Limited Liability Compames

(Please read mformanon and instructions on reverse snde)

Pursuant to the provisions of Acz‘ 284, Public Acts of 1972 (profit corporations), Act 1 62 Pubhc Acts of 1982
inprofit corporations), Act 213, Public Acts of 1 982 (limited partnerships), or Act 23, Public Acts of 1993 (fimited liability
npanies), the corporaz‘/on limited partnershlp, or limited liabifity company in ifem one executes the following Certificate:

The name of the corporation, limited partnership, or limited liability company is:

ENTERPRISE NETWORK SOLUTIONS, L.L.C.

Th'e‘identiﬁcation,number assigned by the Bureau is: ‘ 1 - B S ; { 3 D 7

"he location of the corporation or limited liability company regxstared office in chmgan or the office at which the
'tmlted partnershxp records are maintained is:

,3900 TOWN CENTER, SUITE 2700  SOUTHFIELD M T 48075
(Strest Addrass) ‘ : . . {City)

(Stata) ' @PCodet

he assumed name under which business is to be transacted is:

BULLSEYE TELECOM ¥

COMPLETE ITEM 5 ON LAST PAGE IF TQIS NAME IS ASSUMED BY MCRE THAN ONE ENTITY.

Stgned this__ 17 day of MAY , 19 99
By ,@ : égJ(/\
. ‘ (Ssgna(uu.-) ) ) .
o WILLIAM H. OBERLIN . - . MEMBER
M e o {Type or Print Name)

(Type ot Print Titla)

:) OO |
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MICHIGAN DEPARTMENT OF COMMERCE - CORPORATION AND SECUR!TIES BUREAU

—— * ~ EAU U N
Datte Received ADJUSTED PURSUANT TO | (FOR BUREA USE GRLY) -
| A TELEPHONE AUTHORIZATION ]
’ JU.N 10 qu James £ Romzek : FQLED +
| JUN 22 1999 =
, — Adminlstiato & g

| Neame . CORP. SECURITIES  LAND DEV.BUREAU %2 =
| JAMES E. ROMZEK, ESQ. - ‘ B g £
Adidress %5’ 5 & g

3000 TOWN CENTER, SUITE 2700 \ S22 7 %—'3 w
city - State ‘ " Zip Code } B B B2 5

SOUTHFIELD MI 48075 "§ |EFFECTIVE DATE:

% Document will be retumed to the name and address you enter above .9

L»ERT!F?CATE OF AMENDMENT TO THE ARTICLES OF ORGANIZATION

~ For use by Limited Liability Companies
(Please read information and instructions on reverse side)

Pursuant fo the pmws;ons of Act 23, Public Acts of 1993, the unders:gned limited Ifab:l:fy company executes the |
foliowmg Certificate of Amendment: ;

1- The present name of the limited liability company is:

ENTERPRISE NETWORK SOLUTIONS L.L.C.

*_ The identification number assigned b the Bureau is: -
gy, au Blsl) |-13(2]|9

3. The date of filing of its origi\nal articies of organization was: Ma_\/ 25 | ")‘?Ci
- ; / L 4

4. The location of its registered office is:

'QOOVOT:*WI\ Center. 5“"*'3—";2790 | Sau'f'-)rp e)a) Mlchlgan 98975/

(Street Address) (cty) EIP Code)

/.

S.-Article__V . _ofthe Artic!es of Organization is hereby amended to read as follbws:

. MANAGEMENT OF THE COMPANY WILL BE BY A MANAGEMENT COMMITTEE, WHICH WILL CONSIST QF
MANAGERS . ,

‘ pry -
The foregoing amendment to the Articles of Organization was duly adopted on the A7 : day of
MAY ,19.99 as required by Section 502 of the Act by at least a majority vote

of the members or by such other vote as required by the articles of organization or the operating agreement

chnedthnsg_z____dayof MAY ' ,19.99

. BY é{/‘ /5//} {Signature)

 WILLIAM H. OBERLIN = . mrm%ga
{Type or Print Name) : : S I
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p1/86/2003 16:42 2487842683
Secretary of State
Division of Business Services
312 Eighth Avenue North
" §th Floor, William R. Snodgrass Towexr

MNashville, Tenmessee 37243

LECOM. INC
IELD RD

Lo

RE: ‘ B
BULLSEYE TRLECOM.INC.

BULLSEYE TELECOM PAGE 18
DATE: 05/20/22 :

REQUEST NUMBER: 4508-0L14
TELEPHONE CONTACT: (615) 741-22865
¥IE DATE/TIME: 05/20/02 0909
EFFECTIVE DATE/TIME: 05/20/02 2909

CONTROL NUMBER: ©427185

APPLICATION FOR CERTIFICATE OF AUTHCRITY -

FOR PROFIT

WELCOME TCO THE STATE OF TENNESSEE.

. AUTHORITY

A CORPORATION ANNUAL REPORT MUST
ON OF BEFORE THE rFLRST DATE OF THE
CORPORATION'S FISCAL YEAR. PLEASE
OF THE C%RPORRTION 5

OFFICE IN WRITING. FAILURE

THE ATTACHED CERTIFICATE
HAS BEEN FILED WITH AN BFFECTIVE DATE

BE FILED WITH THE SECRETARY OF STATE
FOURTH MONTH FOLLOWL

OF _ »
AS INDICATED ABOVE.

A
NG THE CLOSE OF THE

MATLING ADDRESS PROVIDED TO THIS
A REGISTERED

ACENT AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRAIIVE REVOCATION

oF

WHEN CORRESPONDING WITH THIS
FILINCG, PLEASE REFER TC THE

iTs CERTIFICATE OF AUTHORITY.

e e e - — Ay e e e o o e

e o o = ke AR b SR SRR

FOR: APPLICATION FOR CERTIFICATE OF
FOR PROFIT

FROM -
BULLSEYE TELECOM.INC.
25900@ GREENFIELD RD

STE 338 -
DAK PARK, MI 48237-0000

OFFICE OR SUBMITTING DOCUMENTS FOR
CORPORATION CONTROL NUMBER GLVEN ABOVE.

--—-—-——.-—-——_..——-—_——-—.-—-.-———-—-—-——-a..--_m—__--...—

_.a.-—..._-_“m__..___..‘.-.-—.-—__.—-.——_----n..q_——.-.-—--—__‘

AUTHORITY - ON DATE: 05/2@/02
FEES
RECEIVED: $600.00 s50.00
TOTAL PAYMENT RECEIVED: 5600 .00
RECEIPT NUMEBER: 98QQ30350601
9397153

ACCOUNT NUMBER:

el

RILEY C. DARNELL
SECRETARY OF STATE



p1/086/2883 16:42 2487842683

BULLSEYE TELECOM Pace 11

RS SR I S S TS T = X

)

Corporate Fil

Bepartment of Htate ame e
ings - v, k! [ I
i L =k

312 Eighth Avenue Northd
gth Flgor, William R. Snodgrass Tower

17243

For Office Use Only

APPLICATION FOR .
CERTIFICATE OF AUTHORITY =
(FOR PROFIT) =5

Mashville, TN
Pursuant to the provi

herehy appiies for a certificate of authority

sions of Sectio

48.25-103 of the Tennessee Business Corporation Act, the uncrerlg_igned‘ﬁ‘orpénatjgn
to ransact business in the State of Tennesses, and for that purposESELs fortr -

1. The name of the corporation is Bullsive Lelecom. INo L 2
f diffsfent, the name under which the certificate of autharity is to be obtained is L >

[NOTES: The Secretary of

Siate of the State of Tennesses may not iesue a certificate of authority to 3 foreign cééﬂoration for profit if its ‘

name does nat comply with the requiraments of Section 48-14-101 of the Tennessee Business Corporgtion Act. *If obtaining & certificate

of autherity under a different corporate name, an application for registration of an assumed corporat
Saction 48-14-1071(d) with an additional $20.00 fee.]

e name must be filed pursuant to

2. The state or country under whose law it is incorporated is _Michigan

3. The date of its incorporation is
if other than perpetual, is _

April 3. 2000 : i {rnust be month, day, and year), and the period of duration,

4. The complete street address éincludinq(zg:
25900 Greenfield Rd., Suite 330 Oak Fa

code) of its principai officeis_
iy Michigan/Qakland 48237

Street

City

Siate/County Zip Code

5, The complete street address (including the county and he zip code) of its registered office in Tennessee and the name of its

reglstered agent is : .

2508 Poston Avenue Nashville Tennessee/Davidson 37203

Sti‘eajt Corporation Servi gé%omp any State/County Zip Code
Registered Agent '

6. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet if necessary.)
PLEASE SEE ATTACHED LIST '

7 The names and complete business addresses (including zip code) of its current board of directors are: (Attach separate sheet

necassary) PLEASE SEE ATTACHED LIST

*

8. Ifthe corporation commenced daing business in Tennessee prior to the approval of this application, the date of commencement
{(menth, day and year) N/A

9. The corporation is a corporation for profit.

10. |f the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is -

(date), - {time).

[NOTE: A delayed effective

date shall not be later than the g0th day after the date this document is filad by the Secretary of State.]

[NOTE: This application m

ust be accompanied by a certificate of existenice (or a document of similar impart) duly authenticated by the

Secretary of State or other official having custody of comporate records in the state or country under whose law it is incorporated. The
certificate shall not bear a date of more than twe (2) monihs prior to the date the application is filed In this state.]

May 16, 2002

BullsEye Telecom, Inc. ;

Signature Date

Vice President, Finance

Signer's Capacity

55-4431 (Rev. HO1)

Filng Fee: 3600

Signature
Peter K, LaRose
Name (typed or printed) , /DA 1678




p1/06/2803 16:42 2487842683 ' BULLSEYE TELECOM PAGE 89
Business Information Search Page 1 of 1
Seompix ol Sie Aoy oy strctions Feedback Form
Name .D. Number
BULLSEYE TELECOM.INC. 0427185

Business Type™: CORPORATION '

Profit'Nonprofit: FOR PROFIT

Status™: ACTIVE

Date of Formation/Qualification: 05/20/2002

Domestic/Foreign: FOREIGN

Place of Incorporation/Organization: M1

Duration: PERPETUAL

FYC(Fiscal Year Closing) Month: DECEMBER

Principal Office:

Address Line 1: 25800 GREENFIELD RD

Address Line 2: STE 330

City: OAK PARK

State; MiI

Zip: 48237

Other than USA: ’

Registered Agent:

Name: CORPORATION SERVICECOMPANY .

Address Line 1: 2008 POSTON AVENUE

Address Line 2:

city: NASHVILLE

State: ™

Zip: | 37203

Business Filing History

* Impertant Naté: Business filing History includes informatlon about {1} the basis for an inactive status

and (2) the current true name and filing status of a huginess with an assumed name or a changed status.
Note: This information is current as of three working
days prior to today's date.
Do Another search

http://www.tennesseeanytime.org/soscorp/details.jsp

5/22/2002
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BullsEye Telecom, Inc.
Management Profiles

William H. Oberlin - Chairman and Chief Executive Officer )

William Oberlin, Chairman and Chief Executive Officer, is responsible for providing strategic direction,
business development and leadership on technology issues. Prior to joining BullsEye he was Chief Executive
Officer of Midcom Communications, which he joined in 1996. From 1988 to 1996 he played a key role in the
turnaround of Allnet Communications which was sold to Frontier Communications in 1995. Mr. Oberlin
began his career in a series of sales and marketing positions, first at New Jersey Bell and subsequently in senior
roles at Sprint, DHL Business Systems and the U.S. operations of Cable and Wireless. He holds a bachelor's
degree in economics from Rutgers University.

Peter K. LaRose - Vice President Hr Finance and Secretary

Peter LaRose, Vice President for Finance, has served in a number of senior financial positions, primarily in the
telecommunications industry. He began his career with Price Waterhouse and Co., where his service included
performing audits for foreign subsidiaries of U.S. and Spanish firms. He served as Vice President of Finance
and Controller for MCI Communications and as Vice President of Finance for both Winstar Gateway Networks
and for Midcom Communications. Mr. LaRose holds a B.S. in Business Administration from Pennsylvania
State University and is a Certified Public Accountant. o

Bill R. Edwards - Vice President of Customer Operations

Bill Edwards, Vice President of Customer Operations, brings twenty years of telecommunications service
experience to BullsEye Telecom. His work at BullsEye has included key contributions to the design,
development and operation of a highly automated order management, service provisioning and customer
service infrastructure. His responsibilities include the continued development and operation of many of the
non-IT-related components of the Company's back office.

22



Scott R. Loney - Vice President of Marketing

Scott Loney, Vice President of Marketing, began his career at Allnet Communications where helped lead an
integrated sales and marketing program focused on dedicated T1 voice and data services. After Allnet, he
joined Midcom Communications as Director of Marketing, where he led product management for long distance
voice and data services and worked extensively in the field of frame relay, Internet and other packet-switched
data services. Mr. Loney also served as a marketing consultant with NET-tel Communications. He earned his
MBA at the University of Michigan and holds a BA in History and MA in Telecommunications from Michigan
State University.

Thomas A. Marino - Vice President of Network Operations

Thomas A. Marino, Vice President of Network Operations, is responsible for network management, business
and technology development for new products and service, regulatory affairs and carrier relations. He has 25
years of telecommunications experience in all facets of the construction, operations, and management of long
distance telephone, CLEC and data networks. Previously, Mr. Marino has served in executive positions with
Excel Communications, Midcom Communications, Frontier Communications, ALC Communications and
Sprint Communications, where he was responsible for the design, development and operation of large-scale,
national voice and date networking platforms.

Tom Tisko - Vice President of Business Operations

Tom Tisko, Vice President of Business Operations, began his career in information systems and operations
management at Electronic Data Systems Corporation where he was responsible for leading and managing
teams of systems engineers in resource allocation, technical guidance and career development. From 1995-
1999 he served as Operations Manager, and later as General Manager, of AdVal Communications where he
was responsible for the successful operation of order management and billing systems, back-office IT functions
and customer service. Mr. Tisko holds a combined BS in Computer Science and Business Administration from
Michigan Technological University and an MBA from Golden Gate University.

Charles L. Schneider, Jr. - Director, Business Developnent

Charles L. Schneider, Jr., Director, Business Development, is responsible for regulatory affairs, CABS billing,
financial assurance, network vendor invoice auditing, network cost and optimization, vendor relations and
program management. He began his career at Allnet Communications where he held positions in Customer
Service and Network Planning and Administration. Prior to joining BullsEye, Mr. Schneider was an
independent telecom consultant, providing program management, network planning and administration services
to such companies as Midcom, Winstar, NETtel and US LEC. He holds a BA in Business Administration from
the University of Michigan.
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Exhibit E-1

Current Financial Statements

Filed under Seal as Confidential
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Exhibit E-2

Projected Financial Statements

Filed under Seal as Confidential

25



Exhibit E-3

Projected Capital Expenditures

BullsEye Telecom, Inc. does not anticipate nor is the cdmpany budgeting for capital expenditures for
expanded operations in Tennessee or in any other state. The company offers local exchange service via the
ILEC Unbundled Network Element Platform (UNE-P) which does not require such expenditures.

26
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TENNESSEE
SMALL AND MINORITY-OWNED
TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN

SUBMITTED TO
TENNESSEE REGULATORY AUTHORITY

BY

BullsEye Telecom, Inc.



SMALL AND MINORITY-OWNED
TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN
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SMALL AND MINORITY-OWNED TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN

PURPOSE

1.1 This small and minority-owned telecommunications business participation plan ("Plan")
' is submitted by the Applicant as required by T.C.A. §65-5-212.

1.2 The administration of this Plan is the responsibility of the Applicant.

DEFINITIONS

/.
2.1 The Applicant is a private corporation who resells interexchange telecommunication
services of in the state of Tennessee. They are based in Oak Park, Michigan and have no
employees, property, or equipment in Tennessee at this time.

2.2 As a competitive vendor of telecommunications service, the Applicant is non-dominant in
its industry. The nature of the Applicant’s business limits their opportunity to support the
use of Small and Minority Business in Tennessee. However, let the submission of this
Plan evidence their desire to participate as practically possible.

2.3 Small and Minority Business - For the purpose of this Plan, “minority business” means a
business that is solely owned, or at least fifty-one (51%) of the assets or outstanding stock
of which is owned, by an individual who personally manages and controls the daily
operations of such business and who is impeded from normal entry into the economic
mainstream because of race, religion, sex or national origin and such business has annual
gross receipts of less than four million dollars ($4,000,000) per T.C.A. §65-5-212.

APPLICANT'S RESPONSIBILITY FOR SMALL AND MINORITY-OWNED
TELECOMMUNICATION BUSINESS PARTICIPATION PLAN AND POLICY
STATEMENT

3.1 The Applicant intends to afford Small and Minority-Owned Telecommunications
Businesses the maximum practicable opportunity to participate in the performance of
contracts in accordance with T.C.A. §65-5-212.

3.2 The Applicant is a reseller of telecommunications service whose business operations

include:

(@) Sale and Marketing of Telecommunications Services

®) Customer Care

() The Applicant uses vendors and suppliers to support their reseller business in the

following areas:
Telecommunications Service Providers
Sales Agents of Telecommunications Services
Telecommunications Billing and Collection Services

33 Peter K. LaRose would coordinate Small and Minority-Owned Telecommunications
Business referrals.

34 Initial Small and Minority-Owned Telecommunications Business contacts for the
Applicant would be made through their Coordinator who will seek to identify and include
firms in Tennessee through the Department of Economic and Community Development’s
office of Minority Business Enterprise and Small Business office.



SMALL AND MINORITY-OWNED TELECOMMUNICATIONS  BUSINESS
PARTICIPATION PLAN PERIOD OF EFFECTIVENESS

4.1 The Applicant will maintain a pro active and continuous approach toward inclusion of
such firms in their supplier base. Consequently, their Plan and the associated duties and
activities would not have a fixed time period for effective, but rather represent The
Applicant’ ongoing policies and procedures. The Applicant has no physical presence in
Tennessee. When and if their business condition changes in Tennessee, the effectiveness
of this Plan would be enhanced.

PLAN ADMINISTRATION

5.1 The Applicant’s Plan Administrator is:

Peter K. LaRose

Vice President - Finance
BullsEye Telecom, Inc.
25900Greenfield Road, Suite 330
Oak Park, MI 48237

Telephone: 248-784-2590
Facsimile: 248-784-2501

5.2 The Administrator manages the Plan, as described below in the Administrator’s duties.
The Administrator has direct interface with procurement personnel, contract
administrators, and program and project personnel to ensure compliance with the
provisions of the Plan.

53 The Administrator’s specific job duties, as they relate to this Plan and the Applicant’s

business operations in the state of Tennessee, are as follows:

(a) Developing and maintaining the Applicant’s Supplier Master List which would
include a listing of Small and Minority-Owned Telecommunications Businesses
in Tennessee who are deemed eligible to be suppliers for the Applicant.

) Reviewing the Applicant policies and procedures in to ensure that Small and
Minority-Owned Telecommunications Businesses in Tennessee have an
equitable opportunity to be awarded contracts when possible.

() Allowing for inclusion of Small and Minority-Owned Telecommunications
Businesses in those solicitations for products or service which they are capable of
providing.

(d)  Coordinating activities during the conduct of any compliance review by

Tennessee state agencies.

(e) Preparing and submitting periodic contracting reports as required.




6.

PLAN TO ASSURE EQUITABLE OPPORTUNITY

6.1

6.2

The Administrator shall ensure that appropriate source listings and services are
properly utilized in support of the Plan. Sources/listings include but are not
limited to the following:

(2)
(b)

The Applicant approved Master Supplier List.

Sourcing information received from the Department of Economic and
Community Development’s Office of Minority Business Enterprise and
Small Business Office in Nashville.

OQutreach efforts will be made as follows:

(@

(b)

©

(d

The Administrator shall cultivate and maintain a relationship with the
Community Development’s Office of Minority Business Enterprise and
Small Business Office in an effort to locate and qualify capable Small
and Minority-Owned Telecommunications Businesses for participation
in contracting opportunities.

The Administrator shall ensure that the Applicant provides adequate and
timely consideration of the potentialities of Small and Minority-Owned
Telecommunications Businesses in “make-or-buy” decisions.

The Administrator shall ensure that the Applicant counsels and discusses
contracting opportunities with representatives of Small and Minority-
Owned Telecommunications Businesses.

The Administrator shall ensure that the Applicant offers assistance to
Small and Minority-Owned Telecommunications Businesses to explain
the following:

requests for quotations, progress payments, technical and quality
assurance programs, advice on types of business typically being
contracted, and the mechanics of procurement requirements and
quality expectations.



PLAN REPORTING

7.1 The Applicant will submit such periodic reports and cooperate in those studies or
surveys as may be required to determine the extent of compliance with this Plan.

7.2 The Applicant Supplier Master List will identify Small and Minority-Owned
Telecommunications Businesses in Tennessee. The Supplier Master List shall be
utilized in identifying potential contractors. ,

i D P11

Thomas # Marino
Vice President
BullsEye Telecom, Inc.
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CERTIFICATE OF SERVICE

Ardmore Telephone Company, Inc.
P.O. Box 549 :

517 Ardmore Avenue

Ardmore, TN 38449

BellSouth Telecommunications, Inc.
333 Commerce Street
Nashville, TN 37201-3300

CenturyTel of Adamsville
PO Box 405

116 Oak Street
Adamsville, TN 38310

CenturyTel of Claiborne
PO Box 100

507 Main Street

New Tazewell, TN 37825

CenturyTel of Ooltewah-Collegedale
PO Box 782

5616 Main Street

Ooltewah, TN 37363

Citizens Telecommunications Company
- of Tennessee

PO Box 770

300 Bland Street

Bluefield, WV 24701

Citizens Telecommunications Company
of the Volunteer State

P.O. Box 770

300 Bland Street

Bluefield, WV 24701

Loretto Telephone Company, Inc.
P.O. Box 130
Loretto, TN 38469

Millington Telephone Company, Inc.
4880 Navy Road
~ Millington, TN 38053

10.

11.

12.

13.

14.

15.

16.

17.

18.

Sprint-United
112 Sixth Street
Bristol, TN 37620

TDS Telecom-Concord
Exchange, Inc.

PO Box 22610

701 Concord Road
Knoxville, TN 37933-0610

Telephone

TDS-Telecom-Humphreys
Telephone Company

PO Box 552

203 Long Street

New Johnsonville, TN 37134-0552

County

TDS Telecom-Tellico Telephone Company
PO Box 9

102 Spence Street

Tellico Plains, TN 37385-0009

TDS Telecom-Tennessee
Company -
P.O.Box 18139

Knoxville, TN 37928-2139

Telephone

TDS-Crockett Telephone Company, Inc.
PO Box 7
Friendship, TN 38034

TEC-People's Telephone Company, Inc.
PO Box 310
Erin, TN 37061

TEC-West Tennessee Telephone Company,
Inc.

P.O.Box 10

244 E Main Street

Bradford, TN 38316

United Telephone Company
P.O. Box 38

120 Taylor Street

Chapel Hill, TN 37034
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served a copy of the BullsEye Telecom, Inc.
application for a Certificate of Convenience and Necessity upon the enclosed list of
incumbent LECs operating in the state of Tennessee, by mailing such copy by first class

mail, postage prepaid.

(=

April A. Ingram

February 14, 2003
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BullsEye Telecom, Inc.
IntraLATA Toll Dialing Parity Plan
For Tennessee

1. Purpose

In compliance with FCC Order 96-333,38, BullsEye Telecom, Inc. BullsEye Telecom, Inc.
(“BullsEye”) hereby files its plan for implementing IntraLATA Toll Dialing Parity. The intent
of this Plan is to provide a proposal that, upon implementation, would provide customers the
ability to select the telecommunications carrier of their choice for routing their intraLATA toll
calls.

BullsEye will be following their established guidelines and procedures for implementation of
intraLATA Parity of toll calls.

2. Implementation Date and Areas of Availability

Upon commencement of service, BullsEye will offer 2-PIC service in all BellSouth states
including Tennessee.

For services provided via a BullsEye switch, all switchlines will offer 2-PIC capability.
3. Method of Selection Process and costs

BullsEye will follow the 2-PIC strategy established by BellSouth. With the 2-PIC
methodology, customers will be able to presubscribe to one telecommunications carrier for
interLATA toll calls and presubscribe to the same or different carrier, including their existing
local exchange company, for all intralLATA toll calls.

Existing Customers

BullsEye has no existing customers in Tennessee. BullsEye proposes to provide intraLATA
equal access as a feature of the company’s Tennessee local exchange service upon launch of
that service. Therefore, no notification to existing Customers is required. Existing customers
have a 90-day grace period to make a free intraLATA presubscription selection. No charge
applies to carrier changes made within this time limit.



New Customers

Processes will be in place to provide new customers with an opportunity to choose their
intralLATA toll carrier from a list of available carriers. The list of intralLATA toll carriers,
including BullsEye, will be presented in a competitively neutral manner to new customers who
do not make a positive choice for an intraLATA carrier. Customers who do not choose a
carrier for intralLATA toll calls will be identified as a “no-PIC” and will have to dial an access
code to make intralLATA calls. New customers will have 30 days from the date they order
local exchange service to make their free selection. No charge applies to PIC selections made
within this time limit. After the time limit expires, the tariffed rate of $5.00 for PIC changes
will apply.

4. Customer Notifications

Customers will be advised the opportunity to choose an intralLATA toll carrier separate from
their interLATA carrier at the time they place an order initiating service. They will also be
advised that they may choose a carrier other than their local exchange carrier and that a list of
available intralLATA toll carriers is available upon request from customer service. BullsEye
also believes that promotional material by other carriers will make customers aware of the
choices available to them.

Cost Recovery

BullsEye does not anticipate any charges from BellSouth to implement their Parity Plan and
therefor will not be assessing the customer any additional charges.

Miscellaneous Items

Slamming - BullsEye will be subject to rules relating to slamming as indicated in Tennessee
Regulatory Authority Rule 1220-4-2-. 56, Sections (2) - (19) and 1220-4-2.58, Sections (1)-
(16).

Nondiscriminatory Access — BullsEye will provide nondiscriminatory access for their
customers, including any Resellers, as it relates to access of telephone numbers; operator
assistance; directory assistance; and directory listings.




Rules - BullsEye will fully comply with all rules and regulations set forth by the FCC and the
TRA.

BullsEye has no applicable rules.

LATA Associations
Area LATA Prefix
Tennessee Memphis 468
Nashville 470
Chattanooga 472
Knoxville 474

Exchange Coverage for Services

423-207 423-336 423-480 423-584 423-717 423-886 615-219 615-313 615-395 615-599
423-208 423-337 423-481 423-585 423-718 423-892 615-220 615-314 615-399 615-604
423-209 423-338 423-482 423-586 423-719 423-893 615-221 615-315 615-401 615-612
423-212 423-339 423-483 423-587 423-733 423-894 615-222 615-316 615-402 615-631
423-213 423-344 423-485 423-588 423-744 423-899 615-223 615-317 615-406 615-643
423-215 423-345 423-487 423-590 423-745 423-902 615-226 615-319 615-407 615-646
423-217 423-351 423-488 423-594 423-746 423-903 615-227 615-320 615-412 615-650
423-219 423-354 423-490 423-595 423-751 423-904 615-228 615-321 615-415 615-654
423-220 423-358 423-493 423-599 423-752 423-905 615-230 615-322 615-416 615-660
423-221 423-359 423-494 423-602 423-755 423-906 615-231 615-323 615-417 615-661
423-222 423-365 423-495 423-603 423-756 423-907 615-232 615-325 615-418 615-662
423-226 423-373 423-496 423-605 423-757 423-908 615-234 615-327 615-419 615-664
423-227 423-374 423-499 423-608 423-763 423-909 615-235 615-329 615-421 615-665
423-228 423-376 423-501 423-609 423-766 423-916 615-237 615-330 615-426 615-672
423-231 423-379 423-504 423-613 423-769 423-918 615-239 615-331 615-428 615-673
423-235 423-380 423-507 423-614 423-774 423-919 615-240 615-332 615-430 615-696
423-237 423-382 423-509 423-616 423-775 423-920 615-241 615-333 615-432 615-702
423-240 423-386 423-510 423-617 423-778 423-921 615-242 615-335 615-441 615-708
423-248 423-387 423-513 423-618 423-780 423-923 615-244 615-336 615-443 615-714
423-250 423-389 423-514 423-619 423-784 423-924 615-248 615-337 615-444 615-717
423-255 423-395 423-515 423-622 423-785 423-927 615-251 615-340 615-445 615-720
423-258 423-397 423-516 423-623 423-802 423-932 615-252 615-341 615-446 615-726
423-263 423-403 423-517 423-624 423-804 423-933 615-253 615-342 615-449 615-731
423-265 423-408 423-521 423-625 423-805 423-942 615-254 615-343 615-451 615-733
423-266 423-413 423-522 423-629 423-806 423-954 615-255 615-344 615-452 615-734
423-267 423-414 423-523 423-631 423-809 423-961 615-256 615-347 615-453 615-735
423-268 423-417 423-524 423-632 423-810 423-970 615-257 615-350 615-457 615-736
423-269 423-420 423-525 423-633 423-814 423-971 615-258 615-351 615-458 615-737
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423-272 423-425 423-527 423-634 423-818 423-974 615-259 615-352 615-459 615-740
423-275 423-426 423-531 423-637 423-819 423-977 615-262 615-353 615-460 615-741
423-280 423-428 423-539 423-642 423-821 423-980 615-264 615-354 615-463 615-742
423-281 423-429 423-540 423-645 423-822 423-981 615-269 615-355 615-476 615-743
423-284 423-430 423-541 423-656 423-825 423-982 615-271 615-356 615-477 615-744
423-285 423-435 423-544 423-658 423-827 423-983 615-272 615-360 615-478 615-746
423-289 423-436 423-545 423-661 423-837 423-984 615-274 615-361 615-481 615-747
423-290 423-442 423-546 423-667 423-842 423-985 615-275 615-365 615-482 615-748
423-296 423-448 423-549 423-670 423-843 423-986 615-279 615-366 615-483 615-749
423-301 423-450 423-550 423-673 423-846 423-987 615-282 615-367 615-494 615-763
423-304 423-451 423-558 423-674 423-847 423-988 615-284 615-370 615-504 615-770
423-309 423-452 423-559 423-681 423-850 423-991 615-291 615-371 615-505 615-771
423-310 423-453 423-562 423-686 423-855 423-992 615-292 615-372 615-508 615-778
423-312 423-457 423-563 423-687 423-856 423-993 615-295 615-373 615-512 615-780
423-315 423-458 423-564 423-688 423-867 423-995 615-297 615-374 615-513 615-781
423-317 423-463 423-565 423-689 423-869 423-996 615-298 615-376 615-516 615-782
423-318 423-470 423-566 423-690 423-870 615-201 615-299 615-377 615-518 615-783
423-321 423-471 423-567 423-691 423-873 615-202 615-302 615-382 615-519 615-789
423-326 423-472 423-570 423-692 423-874 615-206 615-303 615-383 615-524 615-790
423-327 423-473 423-573 423-693 423-875 615-207 615-304 615-384 615-531 615-791
423-329 423-475 423-577 423-694 423-876 615-210 615-305 615-385 615-532 615-792
423-330 423-476 423-579 423-697 423-877 615-214 615-307 615-386 615-542 615-794
423-332 423-478 423-581 423-698 423-882 615-217 615-308 615-390 615-591 615-797
423-334 423-479 423-583 423-701 423-883 615-218 615-309 615-391 615-595 615-799
615-804 615-929 901-278 901-380 901-494 901-605 901-738 901-831 931-358 931-638
615-806 615-930 901-279 901-381 901-495 901-606 901-743 901-832 931-359 931-639
615-812 615-936 901-282 901-382 901-496 901-607 901-744 901-833 931-362 931-645
615-813 615-943 901-285 901-383 901-497 901-608 901-745 901-834 931-363 931-647
615-816 615-944 901-286 901-384 901-521 901-609 901-746 901-836 931-379 931-648
615-817 615-948 901-287 901-385 901-522 901-610 901-747 901-850 931-380 931-659
615-821 615-951 901-288 901-386 901-523 901-612 901-748 901-853 931-381 931-670
615-822 615-952 901-301 901-387 901-524 901-613 901-749 901-854 931-387 931-680
615-824 615-957 901-307 901-388 901-525 901-614 901-751 901-855 931-388 931-682
615-826 615-960 901-309 901-391 901-526 901-616 901-752 901-861 931-389 931-684
615-830 615-963 901-320 901-392 901-527 901-617 901-753 901-867 931-393 931-685
615-831 615-969 901-321 901-395 901-528 901-618 901-754 901-877 931-413 931-703
615-832 615-972 901-323 901-396 901-529 901-624 901-755 901-878 931-424 931-723
615-833 615-973 901-324 901-397 901-531 901-627 901-756 901-884 931-425 931-728
615-834 615-974 901-325 901-398 901-532 901-635 901-757 901-885 931-433 931-729
615-835 615-975 901-327 901-399 901-533 901-637 901-758 901-886 931-438 931-759
615-837 615-978 901-329 901-412 901-534 901-638 901-759 901-887 931-454 931-762
615-838 901-209 901-330 901-413 901-535 901-639 901-761 901-922 931-455 931-764
615-847 901-213 901-332 901-418 901-536 901-640 901-762 901-925 931-461 931-766
615-848 901-216 901-335 901-421 901-537 901-641 901-763 901-926 931-465 931-796
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615-849 901-220 901-336 901-422 901-538 901-642 901-764 901-934 931-468 931-801
615-851 901-221 901-337 901-423 901-539 901-644 901-765 901-935 931-469 931-808
615-855 901-222 901-340 901-424 901-541 901-645 901-766 901-937 931-486 931-827
615-859 901-223 901-344 901-425 901-542 901-646 901-767 901-942 931-487 931-840
615-860 901-224 901-345 901-426 901-543 901-648 901-769 901-946 931-489 931-857
615-862 901-226 901-346 901-427 901-544 901-658 901-771 901-947 931-490 931-905
615-865 901-227 901-348 901-433 901-545 901-659 901-772 901-948 931-503 931-906
615-867 901-229 901-352 901-434 901-546 901-660 901-773 901-954 931-527 931-920
615-868 901-231 901-353 901-441 901-547 901-661 901-774 901-967 931-540 931-937
615-870 901-233 901-354 901-442 901-550 901-663 901-775 901-968 931-551 931-962
615-871 901-235 901-355 901-444 901-552 901-664 901-777 901-976 931-552 931-964
615-872 901-237 901-356 901-447 901-561 901-668 901-779 901-983 931-553 931-967
615-874 901-241 901-357 901-448 901-565 901-678 901-783 901-986 931-560 931-968
615-876 901-242 901-358 901-452 901-566 901-680 901-784 901-987 931-561 931-980
615-880 901-244 901-360 901-454 901-568 901-681 901-785 901-988 931-572 931-987
615-882 901-245 901-362 901-458 901-569 901-682 901-786 901-989 931-580
615-883 901-246 901-363 901-465 901-570 901-683 901-787 931-206 931-582
615-884 901-253 901-365 901-466 901-572 901-684 901-788 931-212 931-583
615-885 901-254 901-366 901-475 901-573 901-685 901-789 931-215 931-598
615-886 901-256 901-367 901-476 901-574 901-686 901-790 931-216 931-607
615-889 901-258 901-368 901-481 901-575 901-692 901-794 931-220 931-619
615-890 901-262 901-369 901-482 901-576 901-703 901-795 931-221 931-622
615-893 901-263 901-370 901-483 901-577 901-721 901-797 931-224 931-623
615-895 901-264 901-371 901-484 901-578 901-722 901-803 931-232 931-624
615-896 901-265 901-372 901-485 901-579 901-723 901-818 931-235 931-625
615-898 901-266 901-373 901-486 901-580 901-724 901-820 931-270 931-626
615-902 901-267 901-374 901-487 901-581 901-725 901-821 931-281 931-627
615-904 901-268 901-375 901-488 901-583 901-726 901-824 931-285 931-628
615-907 901-269 901-376 901-489 901-584 901-728 901-825 931-290 931-629
615-912 901-272 901-377 901-490 901-593 901-729 901-826 931-296 931-632
615-918 901-274 901-378 901-491 901-603 901-734 901-827 931-318 931-636
615-923 901-276 901-379 901-493 901-604 901-737 901-828 931-326 931-637
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BEFORE THE CORPORATION COMMISSION

OF THE STATE OF TENNESSEE

In the Matter of

BullsEye Telecom, Inc.

For a Certificate to Provide Competing

Local Exchange Telecommunications Services

TRA Docket No.

Testimony of Peter K. LaRose, Vice President
on behalf of

BullsEye Telecom, Inc.




I, Peter K. LaRose, do hereby testify as follows in support of the application of BullsEye Telecom, Inc.
("BullsEye") for a Certificate of Convenience and Necessity as a competing telecommunications service
provider to provide facilities-based local exchange and exchange access telecommunications services
throughout the State of Tennessee.

Q.
A.

e
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Please state your name, title and business address.
My name is Peter K. LaRose. My business address is 25900 Greenfield Road, Suite 330, Oak Park,
Michigan 48237.

On whose behalf are you testifying in this proceeding?

I am testifying on behalf of BullsEye Telecom, Inc., the Applicant in this Cause.

What is your position and responsibilities with BullsEye Telecom, Inc. ?
I am Vice President of Finance for BullsEye Telecom, Inc.. I oversee the accounts receivables and

payable of the company and handle all of the company's financial filings and dealings.

Please describe your previous pro£ssional experience.

I graduated from Pennsylvania State University with a B.S. in Business Administration. I am also a
Certified Public Accountant I began my career with Price Waterhouse and Co., where my service
included performing audits for foreign subsidiaries of U.S. and Spanish firms. I served as Vice
President of Finance and Controller for MCI Communications and as Vice President of Finance for

both Winstar Gateway Networks and for Midcom Communications.

What is the purpose of your testimony?
The purpose of my testimony is to demonstrate that BullsEye's application for a certificate to become
a telecommunications carrier to provide facilities-based local exchange and exchange access services

is in the public interest. I also explain the services that the company proposes to offer in Tennessee.
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Are all Statements in BullsEye's applicaton true and correct to the best of your knowledge,
information and belief?
Yes. I have reviewed the complete application package and believe it to be true and correct to the best

of my knowledge, information and belief.

Is BullsEye authorized to do business in Tennessee?

Yes. BullsEye received a Certificate of Authority from the Tennessee Secretary of State dated May
20, 2002, authorizing it to do business in Tennessee as a foreign corporation. The company remains in
good standing in the state of Tennessee. A copy of the Certificate of Authority was attached as Exhibit
C to the Company’s Application.

Please describe the authority Hr which BullsEye has applied in Tennessee.
BullsEye is asking that the Commission issue a Certificate of Public Convenience and Necessity
authorizing BullsEye to provide facilities-based local exchange and exchange access services in

Tennessee.

In what geographic area does BullsEye request authority to provide local exhange services?

BullsEye initially intends to offer service in the area presently served by BellSouth.

Please describe BullsEye’s managerial qualifications.

BullsEye has the managerial resources necessary to provide customers in the State of Tennessee with
high quality telecommunications services. The members of BullsEye’s senior management team have
extensive management and telecommunications experience. BullsEye is guided by William H.
Oberlin, its Chairman and CEO. Exhibit D of the company’s Application provides biographies for the
BullsEye management team that demonstrates BullsEye’s managerial expertise to provide the services

for which authority is requested.

Please describe BullsEye’s technical qualifications.

The senior management team of BullsEye has a varied and detailed background in
telecommunications. In addition, BullsEye has experience offering local exchange services on a
facilities-basis in Illinois, Michigan and Ohio. The Company presently has 4,975 local exchange

customers.
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Is BullsEye financially qualified to provide the local exchange services it proposes within
Tennessee?

Yes. BullsEye has ample resources to develop, implement and operate its proposed Tennessee
network and provide the services for which authority is requested. The Company is not planning to
install any plant or equipment in the state. Serving additional markets via UNE-P does not require any
capital investment. The incremental cost of expansion is minimal. The Company has submitted its

financial statements for year end 2000 and 2001 as confidential.

BullsEye Telecom is a start-up company and is still incurring losses as it builds its customer base.
The Business plan has always been fully funded and thus the company has sufficient cash to reach
the point where it will be profitable and where cash flow will break even. The most recent
financial projections demonstrate that BullsEye Telecom will be cash flow positive and profitable
in early 2003. Once those milestones are achieved the company will begin to reduce its
Accumulated Deficit with earnings. Financially BullsEye Telecom has sufficient resources to

reach profitiability without any additional funds.

Please describe the types ofservices that BullsEye will offer in Tennessee.
BullsEye will provide local exchange service and custom calling features primarily to business
customers. Local exchange service will allow customers to purchase interLATA and intraLATA

services at competitive rates. \

Will BullsEye offer service to all consumers within its service area?
The company's primary market is business customers. However, if residential customers are satisfied

with the company's tariffed offerings, they will be made available to such customers.

Will BullsEye’s proposed local exchange tariff contain all material terms and conditions
applicable to its provisioning oflocal exchange services?

Yes. All applicable terms, including those required by the Commission, will be set for in the
Company’s tariff. BullsEye understands that it will be necessary for it to obtain Commission approval

of its local exchange tariff prior to providing such services in Tennessee.
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What facilities will BullsEye use to provide its proposed services?

BullsEye will offer services through a UNE-P arrangement with BellSouth.

Does BullsEye currently offer service in Tennessee?

No, however the company has filed a long distance reseller application in the state.

How will BullsEye handle customer service matters?

BullsEye will provide comprehensive support services to its customers. Customer service is available
through a toll free telephone number. Live customer service through trained representatives is
available 7am - 6pm EST Monday through Friday. The corhpany has personnel on call for after hours
emergency situations. Customers may reach the company via toll free telephone number or via the

internet.

Does BullsEye currently offer service in other jurisdiction?

Yes. BullsEye currently offers local and long distance services in Indiana, Illinois, Michigan, Ohio and
Wisconsin. The company is certificated to offer the same services in the following states: California,
Colorado, Florida, Georgia, Iowa, Kansas, Maryland, Massachusetts, Minnesota, Missouri, New
Hampshire, New Jersey New York, North Carolina, Oklahoma, Pennsylvania, Rhode Island, Texas,
Virginia and Washington.

Does BullsEye plan to offer local exchange telecommunications servicesin areas served by any
incumbent local exchange telephone company with fewer than 100,000 access lines?

No. Z-Tel will offer service in the territory currentfy served by BellSouth.

Briefly describe how approval of BullsEye’s Application is in the public interest.

Granting BullsEye's application will introduce a telecommunications service provider committed to
providing high quality, innovative, and technologically advanced services that will further increase
telecommunications competition within the State of Tennessee. BullsEye's network will utilize state-
of-the art technology. BullsEye's service offerings will increase consumer choice, improve the quality
and efficiency in telecommunications services and will likely lead to the reduction of consumer costs,
as well as stimulate development of additional services by providing competitive incentives to other
providers. While Tennessee has experienced some of the benefits of competition, such competition has

been mainly for large business customers. BullsEye plans to bring the benefits of meaningful local
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exchange competition primarily and foremost to Tennessee’s residential consumers, a first for
Tennessee. Thus, granting BullsEye's application is in the public interest.

Does BullsEye intend to comply with all TRA rules, statutes, and orders pertaining to the
provision of telecommunications services in Tennessee,including those for disconnection and
reconnection of service?

Yes. BullsEye intends to comply with all TRA rules, statutes and orders pertaining to the provisioning
of telecommunications services in Tennessee, including those for disconnection and reconnection of

service.

Has émy state ever denied or revoked BullsEye's authorization to provide intrastate service?

No.

Has BullsEye ever been investigated or sanctioned by any regulatory authority for service or
billing irregularities?

No.

Who is knowledgeable about BullsEye's operations and will serve as the company's regulatory
contact? |

Thomas Marino - Vice President of Operations will serve as the company's regulatory contact.

Does this conclude your testimony at this time?
Yes.
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Informal PUC Complaint History For Year Noom.moow

Type Michigan lilinois Indiana Ohio Wisconsin
Repair 1 1 1 CPE Fault
Billing 4 1 2 Acct Credited
Term 1 1 1 Acct Credited
Slamming 8 2 4 11 Transaction Authorized
Service Order 1 1 Provided clarification ~
Unauthorized 1 2 2 TPV Auth
Cancellation 1 2 2 Acct Credited
Rates 1
Wrong WTN : 1
Totals 18 2 12
Type Michigan lllinois Indiana Ohio Wisconsin
Billing 1 1 Acct Credit
Term 2 1 1 3 Term Agreement Valid
Do Not Call 1 1 Added to No Call List
Slamming 1- 1 1 Cust. Confused -TPV
Wrong WTN 1 1 Customer wrong WTN
Unauthorized 1 1 2 Unauthorized User
Totals 7 3 1

Type Michigan llinois Indiana Ohio Wisconsin
Unauthorized 1 1 Person Not Authorized
Slamming 1 1 Transaction Authorized
Totals 1 - 1
Grand totals 25 6 14

Resolutions Summary

1 SBC Repair

2 Customer misread bill
1 Valid TPC

1 BTN keying error

1 Submitted cancellation
2 Acct credited

1 Unauthorized User

1 Processing error

1 Migrated to other CXR
1 Issued Credit

1 Not on term plan

1 Order not processed

Resolution Totals: 31

Open Complaints

Type Michigan lilinois Indiana Ohio

Wisconsin

Unauthorized
Term

Billing
Suspended
Slamming

N = AR

1" 3 45




